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Dear Mr. Rockett:

This 1s in regard to your letter dated October 28, 2004 concerning the shareholder
proposals submitted by Angelo J. Anagnos and Steven M. Coldani for inclusion in
First Financial’s proxy materials for its upcoming annual meeting of security holders.
Your letter indicates that the proponents have withdrawn the proposals, and that First
Financial therefore withdraws its July 1, 2004 request for a no-action letter from the
Division. Because thé matter is now moot, we will have no further comment.
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Special Counsel
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October 28, 2004
Via FedEx

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

Re: First Financial Bancorp (0-12499)

Ladies and Gentlemen:

This firm represents First Financial Bancorp. (the “Company”), the holding company for
Bank of Lodi, N.A., of Lodi, California. By letter dated July 1, 2004, supplemented by
our letter dated July 6, 2004, on behalf of the Company we submitted to the staff our
arguments supporting exclusion of shareholder proposals submitted by Angelo Anagnos
(“Anagnos”) and Steven Coldani (“Coldani”) from the Company’s proxy materials for its
2004 annual meeting of shareholders.

On October 27, 2004, Anagnos and Coldani entered into the attached Settlement and
Standstill Agreement under which, among other things, they have agreed to withdraw
their shareholder proposals and the Company has agreed to withdraw its submission to
the staff in opposition to the proposals. Accordingly, on behalf of the Company we
hereby withdraw our submission.

If the staff has any questions regarding this matter, please contact the undersigned at
(415) 393-2025 or Venrice R. Palmer of this firm at (415) 393-2036.

Kindly date stamp the enclosed photocopy of this letter and return it to the undersigned in
the enclosed, stamped, self-addressed envelope to acknowledge receipt.




Bingham McCutchen LLP

bingham.com

U.S. Securities and Exchange Commission

October 28, 2004
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Enclosures:

CC:

Exhibit A: Settlement and Standstill Agreement dated October 27, 2004

Angelo Anagnos
Steven Coldani
Gary Steven Findley

Leon J. Zimmerman
Allen R. Christenson

Venrice R. Palmer

(by certified mail)
(by certified mail)
(by certified mail)

(by FedEx)
(by FedEx)

(by hand)



SETTLEMENT AND STANDSTILL AGREEMENT

This Settlement and Standstill Agreement (the "Agreement") 1s entered into as of October
27, 2004, by First Financial Bancorp, a California corporation (the "Company"); Bank of Lodi,
N.A,, a national banking association (“Bank”); Angelo Anagnos (“Anagnos”), Steven Coldani
(*“Coldani™), Kevin Van Steenberge (“Van Steenberge”), (collectively, the “Participants™), and
Placer Sierra Bancshares, a California corporation (“Placer”). Except as the context otherwise
requires, all capitalized terms shall have the meaning as defined in Section 1.2.

RECITALS:

A. The Participants and the Company’s Executive Management with a majority of the
Company’s Board of Directors have had a disagreement concerning the operations of
the Company and its wholly owned subsidiary the Bank since early 2003. The
Participants have incurred expenses in connection with the dispute.

B. The Participants have notified the Company of their intention to nominate a slate of
candidates in opposition to the Company’s slate of directors for the 2004 annual
meeting (the “2004 Annual Meeting”) which the Board of Directors has not

’ scheduled to date.

C. Anagnos and Coldani have submitted two shareholder proposals (the “Proposals™) for
inclusion in the Company’s 2004 Annual Meeting proxy. The Company has opposed
the inclusion of the Proposals in the Company’s proxy and has requested that the
Securities and Exchange Commission (the “SEC”) determine that the Proposals need
not be included in the Company’s proxy.

D. On or about September 7, 2004, the Company announced the execution of an
Agreement and Plan of Merger dated as of September 7, 2004 (the “Merger
Agreement”) by which the Company will be merged with and into Placer Sierra
Bancshares (the “Merger”). The Board voted to present the Merger Agreement to the
shareholders of the Company for their approval. Participants abstained from the vote
at the September 7 meeting on the basis that they believed that they were not given
sufficient time to evaluate this merger, as well as other offers made at or about the
same time. The Board of Directors of the Company has scheduled a special meeting
of the shareholders of the Company on November 3, 2004 (“Special Shareholders’
Meeting”), to consider and vote on the Merger.

E. The Company and the Participants wish to proceed to settle their past differences and
unanimously support the Merger.

F. The terms upon which the Company and the Participants have agreed to settle their
differences are set forth herein.
STATEMENT OF AGREEMENT



NOW THEREFORE, the Company, each of the undersigned Participants, severally and
jointly, and Placer do hereby agree as follows:

SECTION 1 CONSTRUCTION AND DEFINITIONS

1.1.  CONSTRUCTION. The parties have participated jointly in the negotiation and
drafting of this Agreement. In the event an ambiguity or question of intent or interpretation
arises, this Agreement shall be construed as if drafted jointly by the parties and no presumption
or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any
of the provisions of this Agreement. Captions and titles contained herein are for convenience
only and shall not affect the meaning or interpretation of any provision of this Agreement. Terms
defined in the singular shall include the plural, and vice versa, and pronouns in any gender shall
include the masculine, feminine, and neuter, as the context requires. Any reference to any
federal, state, local, or foreign statute or law shall be deemed also to refer to all rules and
regulations promulgated thereunder, unless the context requires otherwise. The word "including"
shall mean including without limitation, and use of the term "or" is not intended to be exclusive,
unless the context clearly requires otherwise. All references to a "Section" refer to the sections of
this Agreement, and all references to an "Exhibit" refer to the documents attached to this
Agreement, unless the context otherwise requires.

1.2.  DEFINITIONS. Except for the names of the parties hereto (which shall be
referenced herein as defined above), the following capitalized terms used in this Agreement
shall, unless the context otherwise requires, have the following meaning:

(a) "AFFILIATE" of a specified Person is a Person that, directly or indirectly,
through one or more intermediaries, controls, or is controlled by, or is under
common control with, the Person specified, and when used with respect to any or
all of the Participants shall include the group commonly referred to as the
“Friends Of First Financial Bancorp.”

(B) “2004 ANNUAL MEETING?” shall have the meaning given in paragraph B of the
Recitals to this Agreement.

© "ASSOCIATE" shall mean, with respect to a specified Person, (1) any
corporation or organization (other than the Company) of which the Person is an
officer, director, or partner or is, directly or indirectly, the beneficial owner of 10
percent or more of any class of equity security as such term is defined in Rule 3a-
11 of the General Rules and Regulations under the Exchange Act, (2) any trust or
other estate in which the Person has a substantial beneficial interest or as to which
the Person serves as trustee or in a similar fiduciary capacity, and (3) any relative
or spouse of the Person, or any relative of the spouse, who has the same home as
the Person, or is an officer or director of any corporation controlling or controlled
by the Person.

(d) “BANK?” shall have the meaning given in the first paragraph of this Agreement.
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"BENEFICIAL OWNERSHIP" with respect to a security means having or
sharing the rights or powers of a "beneficial owner" determined pursuant to Rule
13d-3 of the Exchange Act.

"BUSINESS DAY" means any day other than a Saturday, Sunday, or other day
on which banking institutions in the State of California are authorized or obligated
by law or executive order to close.

"CLAIMANT" has the meaning specified in Section 4.1.
"CLAIMS" has the meaning specified in Section 4.1.

"CLOSE OF BUSINESS" on any given date shall mean 5:30 p.m., Pacific Time,
on that date; provided, however, that if th¢ date is not a Business Day it shall
mean 5:30 p.m., Pacific Time, on the next succeeding day which is a Business
Day. '

"COMPANY" has the meaning specified in the first paragraph of this Agreement
and includes all subsidiaries, Affiliates and Associates thereof and any successors
thereto.

"COMMON STOCK" means any of the Company’s shares of common stock, no
par value, which are issued and outstanding or which the Company is authorized
to issue.

"EXCHANGE ACT" means the Securities Exchange Act of 1934, as amended
and in effect on the date of this Agreement, and all references to any rule or
regulation of the General Rules and Regulations under the Exchange Act shall be,
except as otherwise specifically provided herein, to the rule or regulation as was
in effect on the date of this Agreement.

"EXPIRATION DATE" means the date on which the Merger Agreement with
Placer Sierra Bancshares is terminated under Article VII of the Merger
Agreement.

"GROUP" means any two or more Persons acting as a partnership, limited
partnership, syndicate, or other group constituting a “Person” within the meaning
of Section 13(d)(3) of the Exchange Act or a “group” within the meaning of Rules
13d-3 and 13d-5 under the Exchange Act or other comparable rules under the
Exchange Act that may hereafter exist.

“PARTICIPANT” has the meaning given in the preamble to this Agreement.

"PERSON" means any individual, firm, corporation, partnership, limited liability
company, limited liability partnership, trust, estate, sole proprietorship, or other
association or entity.
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() “RELATED PARTY” shall mean, (i) with respect to any Person, any (A) spouse
of such Person, (B) trust in which such Person is either a trustee or beneficiary,
and (C) entity or organization in which such Person, directly or indirectly, through
one or more intermediaries, controls, is controlled by, or is under common control
with such Person; provided, however that the Friends of First Financial Bancorp
shall not be considered a Related Party of the Participants; and (ii) with respect to
Coldani, in addition to the foregoing, Raymond Coldani or any Related Party of

Raymond Coldani.

(r) “RELEASED PARTIES” has the meaning given in Section 4.1 of this
Agreement.

(s) "SEC" means the United States Securities and Exchange Commission.

® "VOTING SECURITIES" means the Common Stock, or the equity securities or
other equity interest, having voting power, and securities convertible into,
exchangeable for or exercisable for (whether or not currently convertible,
exchangeable or exercisable) such capital stock or other equity security.

SECTION 2 STANDSTILL AGREEMENT OF PARTICIPANTS

2.1. NOMINATIONS. Assuming that the Merger Agreement with Placer Sierra
Bancshares is still in effect, at the 2004 Annual Meeting, if any, none of the Participants shall
nominate or request recognition from the floor to nominate any Person as a candidate for the
Board of Directors of the Company, nor will Participants induce, assist or request any other
shareholder to do the same.

2.2.  WITHDRAWAL OF NOTICE OF NOMINATION. The Participants hereby
formally withdraw the notice of the nomination of all Persons previously identified to the
Company by the Participants as proposed nominees.

2.3.  WITHDRAWAL OF PROPOSALS. Anagnos and Coldani hereby formally
withdraw the Proposals previously submitted for inclusion in the Company’s proxy for the 2004
Annual Meeting, subject to the understanding that the Merger Agreement with Placer Sierra
Bancshares shall be presented to the shareholders of the Company at the Special Shareholders’
Meeting.

2.4. SUPPORT OF MERGER. With respect to the Merger and the Merger
Agreement, each Participant agrees:

(a) That he will cast his vote as a member of the Company’s Board of Directors to
ratify and approve the Merger Agreement;

(b)  That he will execute the Shareholder Agreement attached to the Merger
Agreement as Exhibit D;
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(©) That he will execute the Non-solicitation and Confidentiality Agreement attached
to the Merger Agreement as Exhibit E;

(d)  That he will cast all shares in which he has a Beneficial Ownership in favor of the
Merger and will cause each and every Related Party of his to cast all shares in which such
Related Party has a Beneficial Ownership in favor of the Merger; and

(e) That he will individually and collectively with the other Participants issue a press
release publicly supporting the Merger. The content of the press release shall be in language
agreed upon by all Participants, the Company and Placer.

2.5  SUPPORT OF COMPANY’S SLATE OF DIRECTORS. Assuming that the
Merger Agreement with Placer Sierra Bancshares is still in effect, each Participant shall cast all
shares in which he has a Beneficial Ownership in favor of the slate of directors proposed for
election by the Company at the 2004 Annual Meeting.

2.6. TERMINATION OF CERTAIN ACTIVITIES. From and after the date of this
Agreement until the Expiration Date, the Participants shall jointly and severally discontinue and
shut down the operations of the “Friends of First Financial Bancorp” and shall, except as
otherwise contemplated by this Agreement, cease any communications to the Company’s
shareholders in the name of Friends of First Financial Bancorp. Further, within 3 business days
following the receipt by the Participants of the payment contemplated by Section 3.5(a) hereof,
the Participants shall jointly and severally terminate the website “SaveTheBank.com” and shall
remove all material from that website and shall render that website inoperable. “

2.7.  STANDSTILL COVENANTS. Each Participant agrees that for the period from
the date of this Agreement to the Expiration Date that Participant will not, without the prior
approval of the board of directors of the Company, directly or indirectly, take, or solicit, request,
advise, assist, encourage, or facilitate (including by providing financing to) any other Person to
take, any of the following actions except as necessary or appropriate to consummate the
transactions contemplated by the Merger Agreement:

(a) MAKE TENDER OR EXCHANGE OFFER. Commence, or announce any
intention to commence, or (directly or indirectly or through or in conjunction with
any other Person) engage in, a tender or exchange offer for Voting Securities
made by any other Person or entity;

(b) SOLICIT PROXIES. Solicit proxies or written consents of shareholders with
respect to Voting Securities under any circumstances, or make, or in any way
participate in, any "solicitation" of any "proxy" to vote any Voting Securities or
become a "participant” in any election contest with respect to the Company (as
such terms are defined or used in Regulation 14A under the Exchange Act), or
seek to advise or influence any Person with respect to the voting of any Voting
Securities;
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REQUEST SPECIAL SHAREHOLDERS MEETINGS. Seek to call, or request
the call of, a special meeting of the shareholders of the Company, or induce or
assist or request any other shareholder to seek the calling of a special shareholders
meeting;

ACTION REGARDING SHAREHOLDER PROPOSALS. Make any
shareholder proposal in respect of the Company, regardless of whether such
proposal is made for inclusion in the Company’s proxy materials, is made at or in
respect of any shareholders meeting or is made in connection with any attempt to
solicit shareholder consents; or induce or assist any other shareholder in doing the
same; or solicit shareholders with respect to approval or disapproval of any
proposal, whether submitted by any shareholder or shareholders or by the
Company itself, for action by the shareholders of the Company;

DIRECTOR NOMINATIONS. Nominate or propose any Person or Persons as a
director of the Company or of any of its subsidiaries, or induce or assist or request
any other shareholder to do the same;

CONTROL. Act, alone or in concert with others, to seek to control the
management, board of directors, policies, or affairs of the Company or solicit,
propose, seek to effect or negotiate with any other Person (including, without
limitation, the Company) with respect to any form of business combination or
other extraordinary transaction with the Company or any restructuring,
recapitalization, similar transaction, or other transaction not in the ordinary course
of business, with respect to the Company, including seeking to remove from
office any director of the Company;

LEGAL ACTION. Take any action, alone or in concert with others, to instigate,
or to encourage, facilitate, incite, or seek to cause others to instigate, legal
proceedings against the Company or any of its the officers, directors, employees,
Affiliates or Associates.

VOTING AGREEMENTS. Other than as required in connection with the Merger
Agreement, enter into any shareholders agreement, voting agreement or voting

trust with other holders of Common Stock.

SECTION 3. COMPANY UNDERTAKINGS.

3.1

3.2.

[INTENTIONALLY OMITTED]

NOMINATION OF DIRECTORS FOR 2004 ANNUAL MEETING. The

Company shall nominate a slate of directors as candidates for election at the 2004 Annual
Meeting which shall consist of no more than 11 candidates, which shall include only the
directors now serving as members of the Company’s Board of Directors, including the
Participants, and Jerry Adams, a current director of Bank. It is understood that if Company
directors William Giffen and Paul Gross complete their work on the derivative lawsuit review
prior to the 2004 Annual Meeting of Shareholders, they will not be candidates for directorship.
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3.3 TIMING OF 2005 ANNUAL MEETING. If the Merger is not consummated, the
Company shall hold its 2005 annual meeting not later than the later of (a) April 30, 2005 or (b)
90 days following the Expiration Date.

3.4 SHAREHOLDER PROPOSALS. If the Merger is not consummated and the
Company holds a 2005 annual meeting, the Company shall include in the proxy for the 2005
annual meeting the Proposals; provided, however, nothing in this provision shall preclude the
Company from making a statement in opposition to the Proposals in its proxy materials. The
Company agrees that it shall not pursue a request from the SEC that the Proposals need not be
included in the Company’s proxy for the 2005 annual meeting and will take any actions
necessary or appropriate to withdraw the Company’s objections to the Proposals previously filed
with the SEC by the Company. In addition, the Participants shall have a reasonable opportunity
to recommend candidates to the Corporate Governance and Nominating Committee for
consideration as nominees for directors of the Company to be considered at the 2005 annual
meeting.

3.5 CONSIDERATION TO PARTICIPANTS. In consideration of the release, waiver
and extinguishment of all claims contemplated by Section 4 of this Agreement, including but not
limited to reimbursement of expenses in connection with the Participants activities in the
formation and operation of the “Friends of First Financial Bancorp”, all vested or unvested
(whether previously granted or not, whether previously cancelled or not) Company stock options
(“Participant Stock Options”™), all other benefits bestowed on Company or Bank directors, all
other forms of compensation or reimbursement owed or could be alleged to be owed as directors
of the Company or Bank, immediately prior to the Effective Time (as that term is defined in the
Merger Agreement) of the Merger, the Company shall make the following payments or cause the
Bank to provide the following benefits to the Participants as applicable:

(a) Within three (3) business days of the date of this Agreement, the Company shall pay
to the Participants the sum of $130,000 for expenses incurred.

(b) (1) At the closing of the consummation of the Merger and conditioned thereupon, or
(ii) on the sixth month anniversary of the first public announcement that the Merger
Agreement has been terminated and provided that each Participant is in compliance
with all of his obligations under this Agreement, the Company shall pay to the
Participants the amounts set forth on Exhibit A; provided, however, that with respect
to the payments made as a result of the termination of the Merger Agreement under
the immediately preceding subsection (b)(ii), Placer shall reimburse the Company to
the extent that the amounts paid by the Company under Exhibit A exceed the amounts
that would have been paid if the term “Per Share Merger Consideration” as used in
Exhibit A were defined to be the average of the daily closing price of a share of
Company common stock reported on the OTC Bulletin Board during the 20
consecutive trading days on which trades were reported on Company common stock
ending at the end of the sixth month anniversary of the public announcement that the
Merger Agreement has been terminated.
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(c) From the date of this Agreement until the Termination Date, during any period in
which and for so long as a Participant is a director of the Company, such Participant
shall be eligible to receive all compensation and benefits to which all directors of the
Bank are entitled. In addition, for any Participant who had a Long Term Care
Agreement with the Bank at or about April 2003, the Company shall make an annual
payment directly to such Participant in an amount equal to the premium payment that
would have been paid by the Bank under such Long Term Care Agreement through
October 2009.

3.6 SUPPLEMENTAL COMPENSATION ARRANGEMENTS. Conditioned upon (i)
the consummation of the Merger or (ii) the termination of the Merger Agreement and provided
that Participants are in full compliance with their obligations under this Agreement on the
Expiration Date, the Company hereby acknowledges that the following agreements are in full
force and effect and that the named Participants therein shall be entitled to all benefits
thereunder: (i) Director Supplemental Compensation Agreement, dated May 18, 1999, by and
between the Bank and Anagnos; and (ii) Director Supplemental Compensation Agreement, dated
May 18, 1999, by and between the Bank and Coldani.

3.7 INDEMNIFICATION. The Participants will be entitled to indemnification from the
Company and the Bank to the same extent and subject to the same limitations as all of the other
directors of the Company and the Bank, including, without limitation, provisions relating to the
advancement of legal fees and costs and including indemnification for actions or omissions of
the Participants relating to the Company or the Bank on or before the date hereof.
Simultaneously with the execution of this Agreement, each Participant shall enter into an
Indemnification Agreement with the Bank in the form attached hereto as Exhibit B. In the event
that the indemnification provided to the Participants pursuant to this Section 3.7 is dependent
upon insurance coverage, any denial of coverage will not relieve the Company and the Bank of
their indemnity obligations. The indemnification provided to Participants shall survive the
termination of this Agreement.

3.8 STOCK OPTIONS. Without in any way limiting the release given by the parties
pursuant to Section 4 of this Agreement and in no way acknowledging, admitting or agreeing
that the Participant Stock Options are outstanding as of the date hereof, the parties specifically
agree that (i) the Participants hereby surrender the Participant Stock Options for cancellation and
termination immediately prior to the consummation of the Merger, and (ii) the Participant Stock
Options are hereby cancelled and terminated for all intents and purposes immediately prior to the
consummation of the Merger.

3.9 DIRECTOR EMERITUS. Upon the execution of this Agreement, Raymond Coldani

will be reappointed as a director emeritus of the Bank and shall be entitled to all benefits
associated therewith for so long as he continues in such capacity.
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SECTION 4 MUTUAL RELEASES
4.1. RELEASE.

(a) Each Participant for and on behalf of himself and each of his assignees, nominees,
employees, agents, attorneys, representatives, heirs, estates, and successors, on the other part,
each (as a "PARTICIPANT CLAIMANT") hereby releases and forever discharges the Company
and each of its Affiliates, Associates, predecessors, successors, parents, subsidiaries, divisions,
partners, assignees and nominees, and all employees, directors, officers, agents, attorneys,
representatives and shareholders of each of them, and each of their Affiliates, Associates, heirs,
estates, successors, and assigns, on one part, and each such Person of the other's part (the
"RELEASED PARTIES") of and from any and all manner of claims, rights, actions, causes of
action, suits, liens, obligations, accounts, debts, demands, agreements, promises, liabilities,
controversies, costs, expenses, and attorneys' or paralegals' or other fees whatsoever, whether
arising in law or equity, whether based on any federal, state or foreign law or right of action,
matured or unmatured, contingent or fixed, liquidated or unliquidated, known or unknown,
accrued or unaccrued which the Released Parties or any of them, the Participant Claimants, or
any of them, ever had or now have by reason, in connection with, arising out of the matters
described in this Agreement, including but not limited to the provisions of Section 3.5 hereof, all
matters relating to compensation and benefits as an officer, director, employee or agent of
Company or Bank, all matters relating to Participant Claimant’s status as a shareholder of
Company, and those matters referred to or alleged in the “Savethebank.com” website or other
letters from the Participants to the Company’s shareholders (collectively, "CLAIMS"). "Claims"
shall not include any claims arising out of or relating to this Agreement or any rights or
obligations contained herein.

(b)  The Company and each of its Affiliates, Associates, predecessors, successors,
parents, subsidiaries, divisions, partners, assignees and nominees, and all employees, directors,
officers, agents, attorneys, representatives and shareholders of each of them, and each of their
Affiliates, Associates, heirs, estates, successors, and assigns, on one part, and each such Person
of the other's part, each (as a "COMPANY CLAIMANT") hereby releases and forever
discharges each Participant and each of his Affiliates, Associates, assignees, nominees,
employees, agents, attorneys, representatives, heirs, estates, and successors on one part, (the
"RELEASED PARTIES") of and from any and all manner of claims, rights, actions, causes of
action, suits, liens, obligations, accounts, debts, demands, agreements, promises, liabilities,
controversies, costs, expenses, and attorneys' or paralegals' or other fees whatsoever, whether
arising in law or equity, whether based on any federal, state or foreign law or right of action,
matured or unmatured, contingent or fixed, liquidated or unliquidated, known or unknown,
accrued or unaccrued which the Released Parties or any of them, the Company Claimants, or any
of them, ever had or now have by reason, in connection with, arising out of the matters described
in this Agreement, (collectively, the “COMPANY CLAIMS"). "Company Claims" shall not
include any claims arising out of or relating to this Agreement or any rights or obligations
contained herein.

(c)  This release shall be deemed to extinguish all such Claims of the Company and
the Participants, and the Company and the Participants covenant not to institute or maintain any
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suits against any of the Released Parties with respect to any of such Company Claims or
Participant Claims; provided that this release shall not preclude either the Company or the
Participants from instituting any action against the other party for alleged breach of this
Agreement to the extent that the obligations of the parties hereunder remained executory at the
time of the alleged breach.

42  WAIVER OF CALIFORNIA CIVIL CODE SECTION 1542. In executing this
Agreement, the Participants and the Company waive and relinquish all rights and benefits
afforded by California Civil Code Section 1542 (“SECTION 1542”), and do so understanding
and acknowledging the significance and consequences of this specific waiver. Section 1542
states as follows:

“A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE
CREDITOR DOES NOT KNOW OR SUSPECT TO EXIST IN HIS FAVOR AT THE
TIME OF EXECUTING THE RELEASE, WHICH IF KNOWN BY HIM MUST HAVE
MATERIALLY AFFECTED HIS SETTLEMENT WITH THE DEBTOR.”

The waiver of Section 1542 provided by this paragraph is an essential term of this
Agreement without which the settlement would not have been reached

SECTION 5 REMEDIES; CHOICE OF LAW; JURISDICTION

5.1.  CHOICE OF LAW; CONSENT TO JURISDICTION. All disputes, claims, or
controversies arising out of or relating to this Agreement shall be governed by and construed in
accordance with the laws of the State of California without regard to its rules of conflict of laws.
Each of the parties hereby irrevocably and unconditionally consents to submit to the sole and
exclusive jurisdiction of United States District Court for the Eastern District of California, or any
state court sitting in the County of San Joaquin, State of California, or any litigation arising out
of or relating to this Agreement (and agrees not to commence any litigation relating thereto
except in such courts), waives any objection to the laying of venue of any such litigation in such
courts and agrees not to plead or claim in any such court that such litigation brought therein has
been brought in any inconvenient forum. Each of the parties hereto agrees that service of process
may be made on such party by prepaid certified mail with a proof of mailing receipt validated by
the United States Postal Service constituting evidence of valid service. Service so made shall
have the same legal force and effect as if served upon such party personally within the State of
California.

5.2..  REMEDIES. Each party hereto hereby acknowledges and agrees that irreparable
harm would occur in the event any of the provisions of this Agreement are not performed in
accordance with their specific terms or are otherwise breached or threatened to be breached. It is
accordingly agreed that the parties shall be entitled to specific relief hereunder, including,
without limitation, an injunction or injunctions to prevent and enjoin breaches of the provisions
of this Agreement and to enforce specifically the terms and provisions hereof, in addition to any
other remedy to which they may be entitled at law or in equity. Any requirements for the
securing or posting of any bond with such remedy are hereby waived. The prevailing party or
parties in such action or proceeding for such relief shall be entitled to recover from the other
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party or parties all costs and expenses, including but not limited to reasonable attorneys' fees,
court costs, witness fees, disbursements, and any other expenses of litigation or negotiation
incurred by such prevailing party or parties.

SECTION 6 MISCELLANEOUS

6.1. PUBLIC ANNOUNCEMENT.

(a) The parties agree that the Company may issue a press release announcing this
Agreement. The Participants agree that the press release may quote them as follows: “In light of
the Board’s resolution to support the proposed merger of the Company with Placer Sierra Bank,
and considering all facts put before us, we now believe it is in the best interests of the
shareholders to support this merger with Placer Sierra Bank, which is considered a strong
institution with a good reputation.” The press release shall also state that the Participants will be
included in management’s slate of nominees for election to the Company’s Board of Directors at
the 2004 Shareholders Meeting. The parties acknowledge that the Company will file with the
SEC a form 8-K pertaining to this Agreement, with this Agreement as an attachment, promptly
following the execution of this Agreement and will make such other disclosure of this -
Agreement as may be necessary to comply with the rules and regulations of the SEC.

(b) From the date hereof until the Expiration Date, except as otherwise
reasonably determined by any party to be necessary to comply with its legal obligations (in
which case such party shall notify all other parties in advance of the communication, including
the contents of such communication and the basis for such legal necessity), no party to this
Agreement (including any party’s officers, directors or employees) shall publicly comment on
this Agreement unless such comment is communicated in writing and approved by all other
parties to this Agreement, including, without limitation, any response to inquiries from the
media.

(c) From the date hereof until the Expiration Date, the Company shall not issue
any press release that disparages, libels, defames or otherwise contains a statement that places
Participants in a bad light or damages their reputations. From the date hereof until the Expiration
Date, the Participants shall not issue any press release that disparages, libels, defames or
otherwise contains a statement that places the Company or the Bank in a bad light or damages
either of their reputations.

6.2. COSTS AND EXPENSES. All costs and expenses incurred in connection with
the transactions contemplated hereby, including the negotiation, execution, delivery, and
performance hereof, shall be paid by the party incurring such cost or expense.

6.3. AMENDMENT; WAIVER. No amendment or waiver of any provision of this
Agreement shall be implied by any failure of any party to enforce any remedy upon the violation
of such provision, even if such violation is continued or repeated subsequently, and in no event
shall any amendment or waiver of any provision of this Agreement be effective against any party
hereto unless expressed in writing signed by the party granting the waiver. No express waiver
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shall affect any provision other than the one specified in such waiver, and that only for the time
and in the manner specifically stated.

6.4. HEADINGS. The headings and captions are for convenience only and shall not be
deemed to limit, construe, affect or alter the meaning of the underlying provisions.

6.5. COUNTERPARTS. This Agreement may be delivered by facsimile and executed
in any number of counterparts, each of which shall be an original and all of which shall
constitute one and the same document.

6.6. SEVERABILITY. If any provision of this Agreement is or becomes invalid,
illegal or unenforceable in any jurisdiction for any reason, such invalidity, illegality or
unenforceability shall not affect the remainder of this Agreement, and the remainder of this
Agreement shall be construed and enforced as if such invalid, illegal or unenforceable portion
were not contained herein.

6.7. NOTICE. Any notice or other communication required or permitted hereunder
shall, unless otherwise expressly provided, be in writing and be deemed to have been properly
given, served and received (a) if delivered by messenger, when delivered, (b) if mailed, on the
third Business Day after deposit in the United States Mail, certified or registered, postage
prepaid, return receipt requested, (c) if emailed or faxed, two hours after being dispatched by
email or fax if such second hour falls on a Business Day within the hours of 9:00 a.m. through
5:00 p.m. of the time in effect at the place of receipt, or at 9:00 a.m. on that Business Day if the
second hour is before 9:00 a.m., or at 9:00 a.m. on the next Business Day thereafter if such
second hour is later than 5:00 p.m. or other than on a Business Day, or (d) if delivered by
commercial overnight express courier, freight prepaid, for next day delivery, the next Business
Day after delivery to such courier; in every case addressed to the party to be notified as follows:

In the case of the Company:

First Financial Bancorp

701 South Ham Lane

Lodi, California 95242

Attention: Leon J. Zimmerman
President and Chief Executive Officer
First Financial Bancorp
Telephone:  (209) 367-2000
Facsimile: (209) 367-6968

with a copy to:

Bingham McCutchen LLP

Three Embarcadero Center, 18" Floor
San Francisco, California 94111
Attention: James M. Rockett, Esq.
Telephone:  (415) 393-2025
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Facsimile: (415) 393-2286
In the case of the Participants, or of any of them:

Steve Coldani ‘

1806 West Kettleman Lane, Suite J
Lodi, California 95242

Telephone:  (209) 334-0527
Facsimile: (209) 334-0674

With a copy to:

Gary S. Findley, Esq.

1470 North Hundley Street
Anaheim, California 92806
Telephone:  (714) 630-7136
Facsimile: (714) 630-7910

or to such other address(es) or addressee(s) as any party entitled to receive notice hereunder shall
designate to the others in the manner provided herein for the service of notices. Rejection or
refusal to accept delivery or inability to deliver because of changed address or because no notice
of changed address was given, shall be deemed receipt.

6.8. SUCCESSORS. This Agreement shall inure to the benefit of, and be binding
upon, each party and that party's respective successors and assigns.

6.9. COMPLETE AGREEMENT. This Agreement contains the entire agreement
among the parties and supersedes any prior understanding or agreements among them respecting
any matter covered by this Agreement.

6.10. FURTHER ASSURANCES. Each of the parties hereto agrees to use all
reasonable efforts to take, or cause to be taken, all action, and to do, or cause to be done, all tings
necessary, proper or advisable to consummate and make effective the transactions contemplated
by this Agreement. If any further action is necessary or desirable to carry out the purposes of
this Agreement, each of the parties shall take all such necessary action.

6.11 RELATIONSHIP OF THE PARTIES. Except as specifically stated otherwise,
the liability of the parties under this Agreement is several and not joint. From and after the
Expiration Date, Placer shall have no liabilities or obligations arising from, relating to or in
connection with this Agreement other than those arising under Section 3.5(b)(ii) and Section 6.1
hereof. .

THE NEXT PROVISION OF THIS DOCUMENT IS HEADED "SIGNATURES" AND
INTENTIONALLY BEGINS ON A SEPARATE PAGE
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SIGNATURES

IN WITNESS WHEREOF, the parties hereto have executed this Agreement
effective as of the date first set forth above.

FIRST FINANCIAL BANCORP
By: /s/ Benjamin Gogehring

Benjamin Goehring
Chairman of the Board

BANK OF LODI

By: /s/ Benjamin Goehring
Benjamin Goehring
Chairman of the Board

PLACER SIERRA BANCSHARES

By /s/Ronald W. Bachil
Ronald W. Bachli, Chairman and CEO

THE FOLLOWING PARTICIPANTS, JOINTLY AND INDIVIDUALLY:

/s/Angelo Anagnos . /s/Steven Coldani
Angelo Anagnos ‘ Steven Coldani

/s/Kevin Van Steenberge
Kevin Van Steenberge
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EXHIBIT A
Payments at Closing

Each Participant shall receive an amount equal to the difference between the Per Share Merger
Consideration (as defined in the Agreement) and the exercise price for the unexercised stock
options identified below that were held by each Participant prior to April 2003:

Number
Participant of Shares Exercise Price
Angelo Anagnos 3,465 $8.1126
Kevin Van Steenberge 2,200 $8.6364
Steven Coldani 6,063 $9.8958

3,465 $8.1126

The total amount received by the Participants under this Exhibit A would be $250,682.20.
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EXHIBIT B
Indemnification Agreement

DIRECTORS AND OFFICERS INDEMNIFICATION AND
ADVANCEMENT AGREEMENT

This Directors and Officers Indemnification and Advancement Agreement (this
“Agreement”) dated , 2004 is entered into between First Financial Bancorp, a
California corporation (the “Company”) and (“Indemnitee’), with
reference to the following facts:

A. Indemnitee is a director and/or officer of the Company and in such
capacity 1s performing a valuable service for the Company.

B. The Company and Indemnitee are aware of the heightened risk of
litigation, including derivative actions, and other claims that may be asserted against directors
and officers of any bank or corporation in connection with their activities in such capacities and
by reason of their status as such. The Company wishes to (1) induce and encourage highly
experienced and capable persons such as Indemnitee to serve as directors and officers of the
Company; (2) encourage such persons to resist what they consider unjustifiable suits and claims
made against them in connection with the good faith performance of their duties to the Company
as a whole and to the public stockholders, secure in the knowledge that certain expenses, costs
and liabilities incurred by them in their defense of such litigation will be borne by the Company
and that they will receive the maximum protection against such risks and liabilities as legally
may be made available to them; and (3) encourage directors and officers to exercise their best
business judgment regarding matters which come before the board of directors without undue
concern for the risk that claims may be made against them on account thereof.

C. The Company has investigated the availability and efficiency of liability
insurance to provide its directors and officers with adequate protection again the foregoing legal
risks and potential liabilities. It has concluded that such insurance does not provide adequate
protections to its directors and officers. Thus, it would be in the best interests of the Company to
contract with its directors and officers, including Indemnitee, to indemnify them to the fullest
extent permitted by law against personal liability for actions taken in good faith performance of
their duties to the Company.

D. Section 317 of the General Corporation Law of the State of California,
which set forth certain provisions relating to mandatory and permissive indemnification of
directors and officers (among others) and which is applicable to a national bank pursuant to
regulations issued by the Office of the Comptroller of the Currency (12 C.F.R. Section 7.2000
and related provisions), requires indemnification in certain circumstances, permits it in other
circumstances, and prohibits it in some circumstances.
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Therefore, to ensure adequacy and reliability of protection afforded to Indemnitee
and to induce Indemnitee to continue to serve as a director and/or officer, the Company has
determined and agreed to enter into this Agreement with Indemnitee.

Section 1. Mandatory Indemnification. To the maximum extent permitted by
California law, the Company hereby agrees to indemnify, defend and hold harmless Indemnitee,
within 30 days after Indemnitee’s demand therefor, from and against:

(a) any and all Expenses (including without limitation reasonable attorneys’
fees), and liabilities (including any judgments and fines) and amounts paid in settlement,
defense or other disposition of a proceeding actually and reasonably incurred by
Indemnitee in connection with any threatened, pending or completed claim, action, suit or
proceeding, whether civil, criminal, administrative or investigative (including an action
by or in the right of the Company) to which Indemnitee is, was or at any time becomes a
party, or is threatened to be made a party or is otherwise involved in any proceeding, by
reason of the fact that Indemnitee is or was a director, officer, employee or agent of the
Company or was serving at the request of the Company as a director, officer, employee
or agent of another corporation, partnership, joint venture, trust or other enterprise of the
Company or arising out of or connected with any action taken or omitted by Indemnitee
in such capacity, (collectively, a “Claim”), and

- (b) any and all Expenses of establishing or enforcing, or attempting to
establish or enforce, a right of indemnification or advancement as against the Company
(whether under this Agreement or otherwise, or enforcing or attempting to enforce
remedies against any insurance provided by the Company, with respect to a Claim. The
proceedings referred to in this Section 1(b) are herein called “Recovery Proceedings.”

As used in this Agreement, “Expenses” includes, without limitation, attorneys’ fees and all other
costs, expenses and obligations paid or incurred in connection with investigating, defending,
being a witness in or participating in a Claim or a Recovery Proceeding, or preparing to do any
of the foregoing.

Section 2. Mandatory Advancement.

(a) Unless and until, and except to the extent that, a Final Determination has been
made that indemnification pursuant to Section 1 is impermissible under California law, the
Company shall advance all Expenses incurred by Indemnitee in connection with a Claim or a
Recovery Proceeding within 10 days after demand therefor. Indemnitee hereby undertakes to
repay such advances (without interest) if and to the extent a Final Determination is made that
indemnification pursuant to Section 1 is impermissible.  Indemnitee’s entitlement to
advancement under this Section 2 shall not be affected by any determination, by a court or
otherwise and including any determination that indemnification pursuant to Section 1 is not
permissible, except a Final Determination. The Indemnitee’s obligation to reimburse the
Company for advanced Expenses shall be unsecured.

(b) As used in this Agreement, “Final Determination” means an express
determination by a court of competent jurisdiction which is no longer subject to possible or
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pending appeal or other form of review.
Section 3. Indemnification Procedure.

Indemnitee may request indemnification in accordance with Section 1 by giving written
notice to the Company. If the Company rejects such request, or fails to agree to grant
indemnification in accordance with Section 1 within 30 days after such request, Indemnitee may
at any time thereafter bring an action in a court of applicable jurisdiction (which may, but need
not be, the court in which a Claim is pending) to determine the permissibility of indemnification
pursuant to Section 1 and Indemnitee’s entitlement to such indemnification. In any such
proceeding, the issue shall be determined de novo, and any rejection or other determination by or
on behalf of the Company shall be accorded no weight. In any such proceeding, the burden of
proving the impermissibility of indemnification shall be on the Company.

Section 4. Advancement Procedure. Indemnitee may request advancement in
accordance with Section 2 by giving written notice to the Company. If the Company rejects such
request, or fails to agree to grant advancement in accordance with Section 2 within 10 days after
such request, Indemnitee may at any time thereafter bring an action in a court of applicable
jurisdiction (which may, but need not be, the court in which a Claim is pending) to enforce
Indemnitee’s right to advancement in accordance with Section 2. In any such proceeding, such
right shall be determined de novo, and any rejection or other determination by or on behalf of the
Company shall be accorded no weight.

Section 5. Limitation. Notwithstanding anything in this Agreement, Indemnitee
shall not be entitled to indemnification or advancement in connection with any proceeding (other
than a Recovery Proceeding) initiated by Indemnitee against the Company or any director or
officer of the Company except when the Company has joined in or the Board of Directors has
consented to the initiation of the proceeding.

Section 6. Defense Procedure.

(a)  Indemnitee shall give the Company notice within 30 days after he becomes aware
of any Claim for which he believes indemnification will or could be sought under this
Agreement. Failure to so notify the Company shall not relieve the Company of any liability
under this Agreement except to the extent that the Company can demonstrate that it was
prejudiced thereby, or of any liability which it may have to Indemnitee otherwise than under this
Agreement.

(b) With respect to any Claim for which indemnity is requested pursuant to this
Agreement, the Company shall be entitled to assume the defense of such Claim, with counsel
approved by Indemnitee, upon delivery to Indemnitee of notice of its election to do so. After
delivery of such notice, approval of such counsel by Indemnitee and the retention of such
counsel by the Company, the Company will not be liable to Indemnitee under this Agreement for
any fees of counsel subsequently incurred by Indemnitee with respect to such Claim (except for
the reasonable costs of investigation), provided that (i) Indemnitee shall have the right to employ
his own counsel in any such proceeding at Indemnitee’s expense; and (ii) if (A) the employment
of counsel by Indemnitee has been authorized by the Company, or (B) Indemnitee shall have
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reasonably concluded that there may be a conflict of interest between the Company and
Indemnitee in the conduct of any such defense or (C) the Company shall not, in fact, have
promptly employed counsel to assume the defense of such proceeding, or if such counsel fails to
diligently pursue such defense, the fees and expenses of Indemnitee’s own counsel shall be at the
expense of the Company. The Company shall not settle any Proceeding in any manner which
would impose any penalty or limitation on the Indemnitee without the Indemnitee’s written
consent, which consent shall not be unreasonably withheld. The Company shall not be entitled
to assume the defense of any Proceeding brought by or on behalf of the Company or as to which
the Indemnitee has concluded that there may be a conflict of interest between the Company on
the one hand and the Indemnitee on the other hand.

Section 7. Subrogation; Duplication of Payments. In the event of any payment
under this Agreement, the Company shall be subrogated to the extent of such payment to all of
the rights of recovery of such costs of Indemnitee, who shall execute such instruments and
perform such other acts as the Company shall reasonably request, but at the sole expense of the
Company, to enable the Company to effectively enforce such rights. The Company shall not be
liable under this Agreement to make any payment in connection with any claim made against
Indemnitee to the extent Indemnitee has actually received payment (by reason of insurance or
otherwise) of the amounts otherwise payable hereunder; provided, however, that (i) such
portions, if any, of any proceeds of any such insurance policy that are required to be reimbursed
to the insurance carrier under the terms of its insurance policy shall not be deemed to be
payments to Indemnitee hereunder, and (ii) the pendency or assertability of a claim under such
insurance policy or otherwise shall not entitle the Company to delay payment hereunder.

Section 8. Indemnification Hereunder Not Exclusive. The indemnification
provided by this Agreement shall not be deemed exclusive of any other rights to which
Indemnitee may be entitled under the Articles of Association, the Bylaws, any agreement, any
vote of stockholders of the Company’s parent or of disinterested directors, the General Company
Law of the State of California, the National Company Act and other federal laws, or otherwise.

Section 9. Liability Insurance. The Company hereby covenants and agrees that, as
long as Indemnitee shall continue to serve as a director and/or officer of the Company, subject to
this Section 9, it shall maintain in full force and effect, directors and officers insurance (“D&O
Insurance™) from established and reputable insurers in reasonable amounts and in any event in
amounts not less than the amount of coverage in effect on the date of this Agreement. The
Indemnitee shall be entitled to the protection of any such insurance policies the Company
maintains generally for the benefit of its directors and officers (and to the extent the Company
maintains such an insurance policy or policies, the Indemnitee shall be covered by such policy or
policies in accordance with its or their terms, to the maximum extent of the coverage available
for any director or officer of the Company).

Section 10. Continuation of Protection. All agreements and obligations of the
Company contained herein shall continue during the period in which Indemnitee is a director
and/or officer of the Company and shall continue thereafter so long as Indemnitee shall be
subject to any possible Claim. The indemnification and right to insurance coverage under this
Agreement shall continue as to Indemnitee even though he may have ceased to be a director
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and/or officer and shall inure to the benefit of the heirs and personal representatives of
Indemnitee.

Section 11.  Notices. All notices, requests, demands and other communications
(collectively “Notices™) provided for under this Agreement shall be in writing (including without
limitation facsimile), and shall be deemed given (i) upon delivery to the other party’s address
stated below its signature hereto (which delivery shall be conclusively evidenced, without
limitation, by the delivery certificate or receipt of an established delivery company), or (ii) upon
transmission thereof by facsimile to the other party’s facsimile number stated below its signature
hereto (which transmission shall be conclusively evidenced, without limitation, by the successful
transmission report of the transmitting facsimile machine), or (iii) upon actual receipt after
deposit of such notice in the U.S. mails (postage prepaid and return receipt requested) addressed
to the other party’s address stated below its signature hereto. -

Section 12. Late Payment. Any payment not made hereunder when due shall bear
interest from the due date through the date of actual payment at a rate of 2% per year over the
reference or prime rate announced from time to time by Company of America, N.A., or (if lower)
the maximum rate permitted under applicable law.

Section 13.  Choice of Law. This Agreement shall be construed as a whole and in
accordance with its fair meaning. This Agreement shall be interpreted and enforced in
accordance with the laws of the State of California.

Section 14. Waivers, Amendments. No provision of this Agreement may be waived,
amended, supplemented, terminated or repealed in whole or in part, except only by the written
consent of all parties. Any waiver shall apply only to the instance or circumstance expressly
provided therein, and not to any other instance or circumstance, whether similar or dissimilar.
The indemnification rights afforded to the Indemnitee hereby are contract rights and may not be
diminished, eliminated or otherwise affected by amendments to the Articles of Association,
Bylaws or other agreements, including D&O Insurance policies.

Section 15.  Successors and Assigns; Parties in Interest. All terms and conditions of
this Agreement shall be binding upon and shall inure to the benefit of the parties and their
respective transferees, successors and assigns, including without limitation an estate of
Indemnitee. The Company will require any successor to or assign of the Company to expressly
confirm that it is bound by this Agreement, but any failure or refusal to give such assurance shall
not affect the binding nature of this Agreement on such successor or assign. Nothing in this
Agreement, whether express or implied, is intended to confer any right or remedies under or by
reason of this Agreement to any persons other than the parties to it and their respective
successors and assigns, nor is anything in this Agreement intended to relieve or discharge the
obligation or liability of any third persons to any party hereto. No provision of this Agreement
shall give any third persons any right of subrogation or action against any party hereto.

Section 16.  Severability. If this Agreement or any portion hereof or its application in
any instance or respect is invalidated on any ground by any court of competent jurisdiction, then
this Agreement shall continue in effect in all other respects. The parties intend that this
Agreement be enforceable to the maximum extent permitted by law.
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Section 17. Counterparts. This Agreement may be executed simultaneously in one
or more counterparts, each of which shall be deemed an original, but all of which together shall
‘constitute one and the same instrument.

Section 18. Entire Agreement. Except as provided in Section 5 hereof, this
Agreement represents and contains the entire agreement and understanding between and among
the parties, and all previous statements or understandings, whether express or implied, oral or
written, relating to the subject matter hereof are fully and completely extinguished and
superseded by this Agreement.

IN WITNESS WHEREOF, the undersigned have executed this Agreement.

First Financial Bancorp Indemnitee
By:

Its: Name:
Address: Address:

701 South Ham Lane
Lodi, California 95242
Attn: Leon J. Zimmerman, President & CEO
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EXHIBIT A

UNDERTAKING TO REPAY ADVANCE OF EXPENSES

The undersigned, , has requested that
First Financial Bancorp advance expenses to or on behalf of undersigned in connection with the
defense of the proceeding entitled . The undersigned

understands that, under the provisions of applicable law and the Indemnity Agreement between
Company and the undersigned, expenses can only be advanced subject to an undertaking by the
undersigned to repay such advances unless and to the extent it is ultimately determined that the
undersigned is entitled to indemnification. Accordingly, the undersigned does hereby agree to
repay any such advances, without interest, by the later of 90 days after the termination of the
proceeding or demand by First Financial Bancorp, unless it is ultimately determined that the
undersigned is entitled to indemnification for such advances.

DATED:
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July 9, 2004 ««

U.S. Securities and Exchange Commission
Division of Corporate Finance

Office of Chief Counsel ’// =,
450 Fifth Street, N.W. EE
Washington, D.C. 20549 e

Re: First Financial Bancorp (0-12499)

To Whom It May Concern; .

I am responding to the letter dated July 1, 2004 of Mr. Rockett concerning his firm’s representation of
First Financial Bancorp in its desire to exclude my shareholder proposal. I submitted a shareholder
proposal for inclusion in the 2004 Annual Meeting concerning the poison pill which was adopted without
shareholder approval by First Financial Bancorp. I am a director of First Financial Bancorp and was also
a director at the time the poison pill was adopted. When the poison pill was adopted, it was described by
management and its counsel as a tool to prevent unwanted takeovers, but there was no real discussion of
the cons of the poison pill, including allowing existing management to entrench itself. The bylaws of
First Financial Bancorp contain a super majority requirement (two thirds shareholder approval of any
merger).

It is my belief that the current management of First Financial Bancorp is not acting in the best interests of
its shareholders and has taken advantage of their position without providing full disclosure as mandated
by federal securities laws. My proposal aims to dig out the management entrenchment in part provided
by the poison pill and return that power back to the shareholders. In an era with the likes of Enron,
WorldCom, Adelphia, and Global Crossing, power needs to be returned to the shareholders and not a
select few who are only interested in their own positions and compensation. In April a town hall meeting
was held in our small town of Lodi where over 200 shareholders attended to listen to my concerns and the
concerns of other shareholders of First Financial Bancorp about the management of First Financial
Bancorp. In fact, members of management attended the meeting and answered some of the questions of
the shareholders in attendance. This attendance by over 200 shareholders is more than the attendance at
any annual meeting of shareholders of First Financial Bancorp and emphasizes the concerns about the
performance of First Financial Bancorp and the lack of answers. Since First Financial Bancorp already
has a super majority requirement for action on mergers - why does this Board and its professionals want
the poison pill? Shareholders have a right to know what is happening with First Financial Bancorp. I
suspect that the shareholders of First Financial Bancorp will vote to repeal the poison pill — therefore, 1
can understand why it is that First Financial Bancorp has spent considerable monies to keep this matter
off the ballot. This is not a frivolous item but rather something in which sharehclders should have a voice.

If the SEC finds my shareholder proposal objectionable, I am willing to consider an amendment of the
shareholder proposal as the SEC determines.

Sincerely,

Za= ¢

Stéve Coldani



July 9, 2004 e 2

z. -
U.S. Securities and Exchange Commission Sy M7
Division of Corporation Finance oL Tk
Office of Chief Counsel L
450 Fifth Street, N.W. :/r 3,
Washington, D.C. 20549 L

Re: First Financial Bancorp (0-12499)

To Whom It May Concern:

This letter is in response to a recent letter dated July 1, 2004 from Mr. James Rockett
regarding First Financial Bancorp’s desire to exclude my shareholder proposal. I am Angelo
Anagnos, a shareholder and director of First Financial Bancorp (“Bancorp”). I am considerered a
“dissident” by Mr. Rockett and Bancorp’s Board and Executive Management because I ask
questions about the financial performance and direction of Bancorp and Bank of Lodi, NA.
While I was elected by the shareholders as a director, and have been a director of Bancorp and
Bank of Lodi, NA since the early 1980's, in fact, a founding director, I was excluded from the
Board of Directors of Bank of Lodi, NA, the major operating entity, in mid 2003 with two other
directors. I have remained a director of Bancorp, however, meetings of the Board of Directors of
Bancorp have moved to quarterly. In fact, Bancorp has not had a meeting of the Board of
Directors since late March 2004, in violation of Bancorp’s bylaws. I receive no compensation as
a director of Bancorp; all of the directors of Bank of Lodi, NA are paid in excess of $24,000 per
year. For some time I have questioned the Board of Directors and Management as to excessive
levels of compensation and the necessity of an independent evaluation of compensation (all types
of compensation) for the Board and Executive Management and that such information should be
shared with the shareholders of Bancorp.

My response to Mr. Rockett’s letter is simple. At Bancorp, Executive Management and a few
members of the Board seek to entrench themselves by quashing any dissent with the aid of a
powerful law firm. I am trying to force Bancorp to make all of the disclosures to which the
shareholders and the public are entitled. The financial performance of Bancorp and Bank is poor
and the shareholders have a lot of questions as to direction and the amount of compensation paid
to directors and executive management. If you look at the information presented by Mr. Rockett
- specifically the transcript of the 2003 annual meeting of shareholders (Tab 4), you will note
several shareholders, not connected with me, asking questions and having their questions
quashed by Mr. Rockett or Bancorp Management. There has not been full and complete
disclosure by Bancorp. I recently participated in two meetings where Bancorp shareholders were
provided public information on the poor financial performance of Bancorp. At the second
meeting over 200 shareholders of Bancorp attended, including several executive officers and
directors of Bancorp and Mr. Rockett. At this meeting shareholders were given the opportunity
to ask Bancorp’s Chief Financial Officer (Mr. Christenson) and Mr. Rockett questions on
compensation. No answers were provided by Bancorp. In fact, the attitude demonstrated at the
meeting by Executive Management, the Board, and Mr. Rockett was lack of concern for the
interest of the shareholders. In reviewing the proxy statement for 2003, as well as what has been



filed by Bancorp with the SEC in the past - there are several elements of compensation of
Bancorp and Bank officers that are not disclosed or fully described. I was under the impression
that the purpose of the disclosure rules is for a clear, concise, and understandable disclosure of
certain corporate matters,including executive compensation.

I believe that compensation has been understated and the disclosure written in a confusing
manner so that shareholders will not understand the significant level of compensation paid. The
financial performance of Bancorp and Bank continues to suffer below peer group levels while
Executive Management and the Board are paid an excessive amount of compensation. Having an
independent third party review that would be available to shareholders would put this matter to
rest. I wonder why Bancorp has paid Mr. Rockett several thousands of dollars to oppose this
matter when they could have used that money to complete the independent third party review
and deliver the information to the shareholders. This action only leads one to believe that they
have something to hide.

I am only a business man who has been part of the Lodi community for over 50 years. As a
business man I know when something does not make sense - and when people are not telling the
truth. That is the case with Bancorp. This aggressive opposition by Bancorp does not make
sense.

If the SEC finds my shareholder proposal of an independent third party review of the
compensation to be objectionable, I am willing to consider an amendment of the shareholder

proposal as the SEC determines. Let’s have the shareholders vote and the shareholders receive
the information. It only seems fair.

Respectfully,

5;,@@&; ; 31
Angelo Anagnos
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Via FedEx

U.S. Securities and Exchange Commission
Division of Corporation Finance

450 Fifth Street, N.W.

Washington, D.C. 20549

Attention: Office of Chief Counsel and Office of Mergers and Acquisitions

Re: First Financial Bancorp (0-12499)

Ladies and Gentlemen:

This firm represents First Financial Bancorp. (the “Company”), the holding company for
Bank of Lodi, N.A. (the “Bank”), of Lodi, California. We submitted a letter to the
Commission dated July 1, 2004 in support of the Company’s omission from its proxy
materials for its 2004 annual meeting of shareholders of two shareholder proposals from,
respectively, Angelo Anagnos and Steven Coldani.

The three dissident directors identified in our July 1, 2004 letter, Steven Coldani, Angelo
Anagnos and Kevin Van Steenberge, have now distributed to the Company’s
shareholders the attached letter dated July 13, 2004 (the “July 13™ Letter). The letter
constitutes an unlawful attempt by the Dissidents to solicit proxies in violation of the
Commission’s proxy rules and we wish to call these violations to the Commission’s
attention:

1) The July 13" Letter Violates Rule 14a-3(a)

The Dissidents have filed no proxy statement to date.

Rule 14a-3(a) states that:
No solicitation subject to this regulation shall be made unless each person
solicited is concurrently furnished or has previously been furnished with a
publicly-filed preliminary or definitive written proxy statement containing the

information specified in Schedule 14A. . ..

Rule 14a-1(1) states that the term “solicitation” includes:
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The furnishing of a form of proxy or other communication to security holders
under circumstances reasonably calculated to result in the procurement,
withholding or revocation of a proxy. (emphasis added).

The July 13" letter is a “solicitation” because it is “calculated to result in the
procurement, withholding or revocation of a proxy.” The document is clearly intended to
persuade shareholders to look favorably upon a) the Dissidents’ alternative slate of
director nominees who are named in the Letter, b) the shareholder proposals submitted to
the Company by Anagnos and Coldani which are both summarized in the Letter, along
with the proponents’ supporting arguments.

Moreover, the “circumstances” of the communication must include the backdrop of the
Dissidents’ actions and communications with shareholders in the recent past. Clearly, the
Dissidents have been engaged in a solicitation long before they sent the July 13" letter.
As noted in our July 1 letter, the Dissidents have already communicated with the
Company’s shareholders on numerous occasions and urged them to support both the
Dissidents’ slate of directors and the two shareholder proposals. In fact, the arguments
and materials submitted in our July 1 letter demonstrate that the Dissidents have been
engaged in an over year-long campaign to convince shareholders of the validity of their
ideas regarding the Company.

There have already been several letters in which the dissidents have argued, directly to
the shareholders, that they should favor the Dissidents’ ideas. For example, on October
14, 2003 the Dissidents sent a letter to shareholders complaining about executive
compensation and other matters, and notifying shareholders of the Dissidents’ intent to
wage a proxy contest (see Exhibit C(36) to July 1 letter). That letter stated in part as
follows:

Over the last few months, Executive Management and certain Directors have
continued to attack the three of us and have asked for our resignation. . . [W]e
will not resign! Executive Management has stated that they will not nominate us
to the Board. However, we will place our names in the nomination for the 2004
annual meeting of shareholders and are currently looking for candidates who can
be excellent additions to the Board of First Financial Bancorp. . . We will be
contacting the shareholders in the near term to talk about our plans for placing
candidates in nomination for the Board of First Financial Bancorp as well as the
elimination of the shareholders rights plan. The shareholders rights plan is not in
the best interests of the shareholders of First Financial Bancorp.

(emphasis added).

On November 17, 2003, the Dissidents sent a letter to shareholders questioning Bank
performance and executive compensation (see Exhibit C(38) to July 1 letter), which
stated in part as follows:
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In California the electors recently recalled the Governor, maybe it’s time that the
shareholders, who are the constituents of First Financial Bancorp, stand up and
recall this Board and Executive Management. We will be submitting a slate of
capable directors who have the ability and inclination to create shareholder value
instead of raiding the profits for the personal wealth of a select few. . . . You have
the power with your vote to make a change. We saw a very powerful example of
that in our state government. Please join with us to put a stop to what is clearly

Bingham McCutchen LLP an unethical and arrogant attitude and practice on the part of the Board and
bingham.com Executive Management.
(emphasis added).

On February 9, 2004, the Dissidents sent a letter to shareholders announcing that they
were planning to hold “town meetings” for shareholders to gather and listen to the
Dissidents’ complaints about the Company (see Exhibit C(50) to July 1 letter) and
requesting shareholder support for their actions, which stated in part as follows:

Over the next few months in preparation for the Annual Meeting of
Shareholders we will be holding town meetings to discuss your Company
and what shareholders can do to make a difference. Our first meeting
will be held on Wednesday, March 3™ at 6:00 p.m. at Hutching Street
Square in Lodi. . . .

%k %k

We will be in contact soon regarding other town hall meetings and
welcome your attendance.

(emphasis added).

(See also Exhibit C(51) to July 1 letter).

On March 3, 2004, the Dissidents held their first “Town Hall” meeting for the
Company’s shareholders. The Dissidents circulated a PowerPoint presentation entitled
“Concerned Shareholders First Financial Bancorp May 3, 2004” (see Exhibit C(53) to
July 1 letter), which stated in part as follows:

What Needs To Be Done? [p. 26 (page numbers added)]

ko ok

e  Support Change in Board / Management

Shareholders Have Been Taken Advantage of For Too Long!
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* %k %

What is the Basic Plan? [p. 27 (page numbers added))

¢  Change Mediocre Executive Management with Qualified and
Proven Management

e Replace Board and Reduce Board Compensation from Excessive
Levels. . ..

LE 2 S

What Can Shareholders Do? [p. 28 (page numbers added)]

L2 28

Support Change in Board / Management—New Leadership

¢  Vote to Have Compensation Review Completed and Reported to
Shareholders

¢  Vote to Eliminate Sharcholder Rights Plan

% %k 3k

What is the Plan (cont.) [p. 30 (page numbers added)]
*kkk
e  Conduct Independent Third Party Review of All Compensation

Programs and Reduce/Eliminate All Non Basic Compensation to
Executive Management and Board

What is the Plan (cont.) [p. 32 (page numbers added)]

* %k

e  Reduce Bank Owned Life Insurance and Accurately Reflect the
Liability

e  Eliminate Shareholder Rights Plan

e  Restore Dignity and Integrity
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(emphasis added)

On March 15, 2004, the Dissidents sent a letter to shareholders who attended March 3,
2004 meeting (see Exhibit C(57) to July 1 letter), which stated in part as follows:

We want to thank the shareholders who attended the Town Hall meeting
on Wednesday, March 3, 2004. Over 130 shareholders were in
attendance to talk about First Financial Bancorp and Bank of Lodi, N.A.

L2 2

We are pleased to announce that a website has been created where all
information, including the financial information disseminated at the last
Town Hall meeting, can be readily obtained. The website is
www.savethebank.com. The website contains all letters to shareholders,
regulatory agencies as well as the Board and is designed to provide you,
the shareholders, with the information you need to make a decision.

% k%

At the Town Hall meeting we also emphasized, “What can shareholders
do?”

LY

e  Vote to have total compensation review completed and reported to
shareholders

¢  Vote to eliminate shareholder rights plans

%k % ok

We are placing in nomination for directorship ten individuals who have
the best interest of shareholders as well as our customers in mind. These
ten individuals are shareholders or banking experts. We will be sending
a letter out in the near term to inform you of these individuals and their
backgrounds. . . .

(emphasis added)

Finally, on March 22, 2004, the Dissidents sent a letter from to shareholders and the
Company nominating their slate of 10 directors for election at next annual meeting of
shareholders (see Exhibit C(58) to July 1 letter).
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The only purpose behind the July 13" letter is to solicit proxies. Since the Dissidents
have filed no proxy material, the July 13™ letter is in direct violation of Rule 14a-3(a).

2) The July 13" Letter is False and Misleading

The letter also contains false and misleading statements, in direct violation of Rule 14a-9,
as follows:

¢  We believe that these individuals are excellent candidates who are interested in
working for you, the shareholders, and not the entrenched Board of Directors and
Executive Management. (emphasis added).

This statement impugns the integrity of the Company’s Board and Executive
Management.

e The proposal that was submitted by Angelo Anagnos to First Financial Bancorp
for inclusion in the proxy material focused on a mandate that the Board of
Directors conduct a comprehensive compensation review of Executive
Management and the Board of Directors through an independent third party and
publish a report of this review for all shareholders. (emphasis added).

This statement misleads the Company’s shareholders into believing that they have a right
to impose a mandate on the Company’s Board of Directors to take the requested action.
As noted in our July 1 letter, under California law, they do not.

o Steven Coldani’s proposal requested that shareholders of First Financial Bancorp
be given the opportunity to vote on the Shareholder’s Rights Plan that was
adopted in 2001 by the Board of Directors without shareholder approval. . . .
(emphasis added).

This statement improperly suggests that the Company engaged in misconduct by
adopting the shareholder rights plan without shareholder approval which, in fact, was not
legally required. It also omits to state the material fact that the Dissidents, as directors of
the Company, voted in favor of the shareholder rights plan when it was presented to the
board for approval. The shareholders deserve to know why the Dissidents are now
stepping away from their original position in favor of the plan and the Dissidents’ glaring
failure to make this disclosure renders the July 13" Letter seriously misleading.

» Mr. Rockett [counsel to the Company who signed the July 1 letter], on behalf of
First Financial Bancorp, has filed an objection with the Securities and Exchange
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Commission that is several hundred pages long and that we suspect cost several
thousands of dollars. Why has this Board and Executive Management wasted
shareholder funds to oppose two simple proposals that should be before the
shareholders. It is this waste of corporate assets and a desire to spend money on
professionals rather than on behalf of the shareholders that raises serious
questions as to the . . . direction of First Financial Bancorp with this Board and
Executive Management. (emphasis added).

This statement impugns the integrity of the Company’s Board and Executive
Management, as well as that of the Company’s legal advisors, and makes charges as to
improper conduct.

e ... [[}t’s obvious that this Board and Executive Management don’t want to
answer to the shareholders and want their attorney or regulatory agencies to
protect them from answering the tough questions and standing before the
shareholders.

o This Executive Management and this Board will not be able to hide behind the
professionals for much longer.

(emphasis added).

These statements impugn the integrity of the Company’s Board and Executive
Management, its legal counsel and the SEC itself and make charges as to improper
conduct. It suggests that these parties are improperly attempting to prevent shareholders
from receiving information to which they are entitled, when in fact all the Company did
was follow Rule 14a-8 to the letter in attempting to prevent the shareholders from being
presented with proposals which we believe are improper under Rule 14a-8. The
statements wrongly condemn the integrity of the Commission’s shareholder proposal
review process and suggest that the Commission itself is also involved in wrongdoing.

3) July 13" Letter Supports Exclusion of the Anagnos Proposal Under Rule

14a-8()(1)

In our July 1* letter we argue that the Anagnos proposal constitutes an improper mandate
to the Company’s board of directors and therefore violates Rule 14a-8(i)(1). The third
paragraph of the July 13" Letter states:

The proposal that was submitted by Angelo Anagnos to First Financial Bancorp
for inclusion in the proxy material focused on a mandate that the Board of
Directors conduct a comprehensive compensation review of Executive
Management and the Board of Directors through an independent third party and
publish a report of this review for all shareholders. (emphasis added).
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The July 13™ Letter therefore constitutes an admission by the proponent Anagnos that his
proposal is excludable under Rule 14a-8(i)(1).

4) Violation of Commission Procedures Regarding Shareholder Proposals

The July 13® Letter constitutes a perversion of the proxy statement process. Under Rule
14a-8(k), the proper procedure for a proponent to follow if he or she disagrees with an
issuer’s submission to the Commission is to respond directly to the Commission with a
copy to the issuer, not to circumvent the Commission entirely and take their case directly
to the shareholders as the Dissidents have done here. By doing so, they have mislead the
shareholders as to the good faith of the Company and that of its legal counsel and even
the Commission itself.

Please note that the three Dissidents have been represented by counsel throughout this
matter, beginning sometime in March of 2003. Their counsel is Gary Steven Findley,
Esq. whose website address is http://www.findley-reports.com/frbios.html.

If the staff has any questions regarding this submission, please contact the undersigned at
(415) 393-2025 or Venrice R. Palmer of this firm at (415) 393-2036.

ockett
Angelo Anagnos (by certified mail)
Steven Coldani (by certified mail)
Gary Steven Findley (by certified mail)
Leon J. Zimmerman (by FedEx)
Allen R. Christenson (by FedEx)

Venrice R. Palmer (by hand)



July 13, 2004

Dear Shareholder:

We are pleased to report that Ronald W. Williamson has been nominated as a director of First
Financial Bancorp. The shareholders who live and work in Lodi should know Mr. Williamson
since he, for several years, served as the Parks and Recreation Director for the City of Lodi.
Mr. Williamson joins Roger Baffoni,who was recently nominated, as well as our other nominees;
Troy Beckman, William Dauer, Bill Stokes, Dr. Param Gill, Bill Lappas, Kevin Van Steenberge,
Angelo Anagnos and Steven Coldani, for positions as directors of First Financial Bancorp. We
believe that these individuals are excellent candidates who are interested in working for you, the
shareholders, and not the entrenched Board of Directors and Executive Management.

The existing Board of Directors continues to be in the process of interviewing our candidates to
determine their qualifications. However, as we've stated in the past, we believe that only the
~ shareholders are really capable of determining the qualifications of those who are responsible
for the direction and oversight of First Financial Bancorp and Bank of Lodi, N.A.

We have recently become aware that Mr. James Rockett, on behalf of First Financial Bancorp,
has filed an extensive document with the Securities and Exchange Commission opposing the
shareholder proposals sent by Angelo Anagnos and Steven Coldani at the end of 2003. The
proposal that was submitted by Angelo Anagnos to First Financial Bancorp for inclusion in the
proxy material focused on a mandate that the Board of Directors conduct a comprehensive
compensation review of Executive Management and the Board of Directors through an
independent third party company and publish a report of this review for all shareholders.
Excessive compensation to the Board and Executive Management has been an issue with the
shareholders for some time. Mr. Anagnos’ proposal was simply requesting an independent third
party review as to the reasonableness of all forms of compensation provided to the Executive
Management and Board of Directors with the belief that the shareholders should have that type
of information in determining the performance of First Financial Bancorp and Bank of Lodi, N.A.

Steven Coldani’s proposal requested that shareholders of First Financial Bancorp be given the

opportunity to vote on the Shareholder’s Rights Plan that was adopted in 2001 by the Board of -

Directors without shareholder approval. In 2001, First Financial Bancorp's Board of Directors
adopted a Shareholder's Rights Plan commonly known as a “poison pill” without shareholder
approval. The plan was in addition to the requirements contained in the Articles of Incorporation
of First Financial Bancorp that 2/3 of the outstanding shares must approve certain mergers and
business combinations. The current “poison pill” gives the Board of Directors the full authority to
determine what is presented to the shareholders. The simple request of Steven Coldani was to
put this matter before the shareholders and that a majority of the sharehoiders shouid make that
determination as to whether this “poison pill” should be repealed.

Mr. Rockett, on behalf of First Financial Bancorp, has filed an objection with the Securities and
Exchange Commission that is several hundred pages long and that we suspect cost several
thousands of dollars. Why couldn't the substantial amount of money spent on Mr. Rockett's
objection be applied to an independent third party review of the compensation provided to the
Executive Management and Board of Directors? Why has this Board and Executive
Management wasted shareholder funds to oppose two simple proposals that should be before
the shareholders? it is this waste of corporate assets ‘and a desire to spend money on
professionals rather than on behalf of the shareholders that raises serious questions as to the

Lodi/July Shareholder Letier.doc



professionals rather than on behalf of the shareholders that raises serious questions as to the
direction of First Financial Bancorp with this Board and Executive Management. If everything is
as great as the Board and Executive Management says it is, and the entire compensation is

reasonable — then why not spend a fraction of what has been spent with the attorneys, get the

report completed, and communicate the results to the shareholders? This matter would be over
if the Board and Executive Management would have done what we asked them to originally —
hire an independent third party to review all of the compensation and hire an independent third
party to review the strategic ‘direction of First Financial Bancorp and Bank of Lodi, NA to
determine whether the current course adds real value for the shareholders. Spending thousands
of shareholders’ dollars to fight these two simple requests just does not seem right! We keep
asking the question: where is the strategic plan? Where is the independent third party review of
the compensation? Where is the information to the shareholders as to what is the direction of
this Company?

in reviewing the information provided by Mr. Rockett to the Securities and Exchange
Commission, it's obvious that this Board and Executive Management don't want to answer to
the shareholders and want their attorney or regulatory agencies to protect them from answering
the tough questions and standing before' ihe shareholders. We want this Exécutive
Management and this Board to be held accountable. We want them to answer.to the
shareholders! This Executive Management and this Board will not be able to hide behind the

professionals for much longer. Eventually a shareholder meeting will be held and eventually the
shareholders will be heard.

Very truly yours, , '
S . e
J/@g/ i Cheadolnogres 7?/ “
Steven Coldani Angelo Anagnos Kevin Van Steenberge

Lodi/July Shareholder Letter.doc
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July 6, 2004

Via FedEx

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

Re: First Financial Bancorp (0-12499)

Ladies and Gentlemen:

This firm represents First Financial Bancorp. (the “Company”), the holding company for
Bank of Lodi, N.A. (the “Bank™), of Lodi, California. We submitted a letter to the
Commission dated July 1, 2004 in support of the Company’s orission from its proxy
materials for its 2004 annual meeting of shareholders of two shareholder proposals from,
respectively, Angelo Anagnos and Steven Coldani. In sections I and II of our letter we
stated that the proposals were hand-delivered to the Company by Kevin Van Steenberge.
We are informed that this is incorrect. The proposals were hand-delivered by proponent
Steven Coldani. We therefore wish to correct our submission as follows:

I The Proposals are Excludable Because the Dissidents Have Violated the
“One Proposal” Limit of Rule 14a-8(c)

* %Kk

From the above summary of events, and the more detailed recitation in the attached
Chronology of Events, it is beyond question that the Dissidents have conspired together to
take concerted action against the Company. There are numerous memos and letters
which are either signed by the Dissidents ° or by their attorney in which the attorney
admits that he is their representative. ’ A number of press articles either quote the
Dissidents referring to each other or quote their attorney in contexts in which it is clear
that they are acting in concert. Although Anagnos and Coldani are the nominal

® See Exhibits C(6), (8), (9) and (11).

7 See Exhibits C(9), (18), (30) and (34).
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“proponents,” it is clear that these proposals were submitted by the Dissidents as a group.
These so-called shareholder proposals are nothing more than another tactic being used by
the Dissident group in their ongoing crusade, and the staff should recognize them for
what they are. If there could be any doubt of this conclusion, it is completely dispelled
by this salient fact--both the Coldani and Anagnos proposals were simuiltaneously
hand-delivered to the Company by Dissident-Van-SteenbergeColdani.

Bingham McCutchen LLP

bingham.com Hhk

IL The Proposals are Excludable Because They Relate to the Redress of a
Personal Claim or Grievance Against the Company and its Executive
Officers, and Are Designed to Result in a Benefit to, or to Further a Personal
Interest, Which Is Not Shared by the Other Shareholders at Large, in
Violation Of Rule 14a-8(T)(4)

%k %k %k

As noted above, if there could be any doubt of the fact that the proposals were prompted
by the Dissidents’ joint grievance against the Company, it is completely dispelled by this
salient fact--both the Coldani and Anagnos proposals were simultaneously hand-
delivered to the Company by Dissident-Yan-SteenbergeColdani.

Angelo Anagnos (by certified mail)

Steven Coldani (by certified mail)
Gary Steven Findley (by certified mail)
Leon J. Zimmerman (by FedEx)
Allen R. Christenson (by FedEx)

Venrice R. Palmer (by hand)
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August 18, 2004 -
Via FedEx S T
U.S. Securities and Exchange Commission s
Division of Corporation Finance e
450 Fifth Street, N.W. Sl oo
Washington, D.C. 20549 e

Attention: Office of Chief Counsel
Office of Mergers and Acquisitions

Re: First Financial Bancorp (0-12499)

Ladies and Gentlemen:

This firm represents First Financial Bancorp. (the “Company”), the holding company for
Bank of Lodi, N.A. (the “Bank”™), of Lodi, California. We submitted a letter to the
Commission dated July 1, 2004 in support of the Company’s omission from its proxy
materials for its 2004 annual meeting of shareholders of two shareholder proposals from,
respectively, Angelo Anagnos and Steven Coldani.

The three dissident directors identified in our July 1, 2004 letter, Steven Coldani, Angelo
Anagnos and Kevin Van Steenberge, have now distributed to the Company’s
shareholders the attached letter dated August 9, 2004 (the “August 9th Letter”). The
letter constitutes an unlawful attempt by the Dissidents to solicit proxies in violation of
the Commission’s proxy rules and we wish to call these violations to the Commission’s
attention:

1) The August 9™ Letter Violates Rule 14a-3(a)

The Dissidents have filed no proxy statement to date.

Rule 14a-3(a) states that;
No solicitation subject to this regulation shall be made unless each person
solicited is concurrently furnished or has previously been furnished with a
publicly-filed preliminary or definitive written proxy statement containing the

information specified in Schedule 14A. . ..

Rule 14a-1(1) states that the term “solicitation” includes:
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The furnishing of a form of proxy or other communication to security holders
under circumstances reasonably calculated to result in the procurement,
withholding or revocation of a proxy. (emphasis added).

The August 9 Letter contains the following statements which we believe are calculated
to convinee the shareholders not to vote in favor of any candidates the Board might
nominate in its upcoming proxy statement and instead to vote in favor of the Dissidents’
alternative slate of nominees and the two shareholder proposals which they have
submitted:

“We are pleased to report that Wednesday, November 3, 2004 has been set for
the annual meeting of shareholders. We want everyone to be in attendance!
Please mark your calendar for that date. Only by exercising your
shareholder rights can you protect your investment and make a difference!”
{emphasis in original).

“What was interesting at this recent [Company board of directors] meeting was
that your Company’s Board, over our objection added two new directors. . . .
Why has the Board and Executive Management not communicated this important
action to the shareholders? . . . We note with interest that neither of these
individuals has owned shares of common stock for one year. Neither of these
individuals meet the director qualification requirements that were adopted by the
Board as part of the Bylaws and as a means of protecting their own positions.
Very interesting!” (emphasis added).

“While Judge Giffen and Paul Gross may turn out to be excellent Directors, we
believe that their recent appointment is further demonstration of the disregard
that this Board and Executive Management has with regard to their own rules.
How can they appoint two new directors who do not meet the qualification
requirements of the Bylaws and at the same time question the recent director
nominees on the same qualification items?” (emphasis added).

“We are disappointed that Chairman Goerhing and President Zimmerman are
encouraging shareholders to disregard any material sent to you with regard to
your Company. We believe that shareholders should carefully read and review
all information with regard to your Company, whether it is from the Board and
Executive Management of the Company, the employees, shareholders, the media
or just three disgruntled board members. (emphasis added).

The August 9™ Letter is a “solicitation” because it is “calculated to result in the
procurement, withholding or revocation of a proxy.” The document is clearly intended to
persuade shareholders to look favorably upon a) the Dissidents’ alternative slate of
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director nominees who are referred to in the Letter instead of the board’s nominees, once
the Company’s proxy material becomes available, and b) the Dissidents’ unlawful proxy
solicitation materials, which the Dissidents previously sent to the shareholders and which
as noted above is referred to in the August 9" Letter.

Moreover, the “circumstances” of the communication must include the backdrop of the
Dissidents’ actions and communications with shareholders in the recent past. Clearly, the
Dissidents have been engaged in a solicitation long before they sent the August 9 Letter.
As noted in our July 1 letter, the Dissidents have already communicated with the
Company’s shareholders on numerous occasions and urged them to support both the
Dissidents’ slate of directors and the two shareholder proposals. In fact, the arguments
and materials submitted in our July 1 letter demonstrate that the Dissidents have been
engaged in an over year-long campaign to convince shareholders of the validity of their
ideas regarding the Company.

There have already been several letters in which the dissidents have argued, directly to
the shareholders, that they should favor the Dissidents’ ideas, some of which were '
outlined in our letter of July 22, 2004 to which we refer the staff. The only purpose
behind the August 9™ Letter is to solicit proxies. Since the Dissidents have filed no proxy
material, the August 9" Letter is in direct violation of Rule 14a-3(a).

2) The August 9th Letter is False and Misleading

The August 9™ letter also contains false and misleading statements, in direct violation of
Rule 14a-9, as follows:

¢ “The Board meetings of your Company are designed by the Executive
Management and their attorney to limit information and dialogue about the
Company and Bank of Lodi-the most recent Board meeting was less than 30
minutes long.” The financial review for the Board was no more than reviewing
the recent press release--no in depth financial analysis, no supporting
information--basically a railroad job.” (emphasis added).

e “While Judge Giffen and Paul Gross may turn out to be excellent Directors, we
believe that their recent appointment is further demonstration of the disregard
that this Board and Executive Management has with regard to their own rules.
How can they appoint two new directors who do not meet the qualification
requirements of the Bylaws and at the same time question the recent director
nominees on the same qualification items? Why wouldn’t this Board and
Executive management want to share that information with the shareholders?
Why haven’t the shareholders gotten the whole story? something to think
about!”

These statements impugn the integrity of the Company’s Board and Executive
Management, as well as that of the Company’s legal advisors, and make charges as to
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improper conduct. The first statement, which criticizes the board meeting process at the
June 29, 2004 meeting, is also misleading. The dissidents, who attended the July 29"
meeting in their capacity as directors, raised no question or comment whatsoever about
the quality or completeness of management’s presentation regarding the Company’s
financial performance, either during the meeting or subsequently. If they truly believed
there was insufficient financial analysis provided to the board at that meeting, in the
exercise of their fiduciary duties as directors they should have said so at the meeting and
requested further analysis, rather than attempting to discredit management and embarrass
the Company by writing directly to the shareholders.

e “Here are a few points that your Board and Executive Management failed to
make: “A $600,000 plus loan loss during the second quarter.”

The suggestion left by taking this information out of context from the Company’s second
quarter 2004 earnings release leaves the shareholder to believe that the Company’s entire
loan portfolio is impaired. In fact, as the earnings release states, during the 2004 second
quarter “net charge-offs totaled $588,000, which were primarily related to nonperforming
agricultural loans of a single borrower.” (emphasis added). The statement is therefore
misleading.

e “Here are a few points that your Board and Executive Management failed to
make: ***“Loan loss reserves currently are at 1.35% of total loans, a significant
reduction from December 31, 2004 levels of 1.83%. By not funding loan loss
reserve to its previous levels - is Bank overstating its income?”

This statement gives the false impression that the company is overstating income simply
because the judgment its management made regarding the appropriate size of the
allowance for loan losses resulted in a smaller provision for loan losses for the second
quarter of 2004. Many variables go into making this determination, including prevailing
and expected future economic conditions, financial conditions of borrowers, expected
increase in interest rates and the like. Deliberately overstating income would be a
violation of Section 13(b) of the Exchange Act. Making a veiled accusation of
wrongdoing such as this impugns management’s integrity.

e “Here are a few points that your Board and Executive Management failed to
make: *** Total assets declined in the second quarter by approximately $3
million. Bank’s growth has plateaued primarily due to the fact that it is out of
capital to fund growth. Bank does not have the ability to continue growing at it’s
recent pace without significantly increasing capital accounts through a common
stock offering or borrowing.”
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These baseless allegations are offered to the shareholder as gospel truth, without any
attempt to provide support or analysis or to cast the statements as the Dissidents’ opinion
and nothing more. While it is true that assets at June 30, 2004 declined by $3 million
from the first quarter of 2004, that fact alone provides no basis to allege that the Bank is
“out of capital.” Also, it fails to acknowledge the fact that year-over-year the Company’s
assets grew by $43,626,000, to $324,138 ,000 at June 30, 2004 from $280,512,000 at
June 30, 2003. Assets also grew by $2,300,000 at June 30, 2004 over $321,813,000 at
December 31, 2003. This movement hardly reflects that the Bank is “out of capital”--a
$3,000,000 decrease over a three-month period in a $324,000,000 asset institution does
not necessarily indicate a negative growth trend. The statement is misleading.

e “Here are a few points that your Board and Executive Management failed to
make: *** Total shareholder equity for Bank, taking into consideration
unrealized losses in the securities portfolio, was actualty $190,000 less than the
March 31, 2004 totals. This further hampers bank’s ability to grow.”

This statement is grossly misleading and furthermore completely unfair. First of all, the
decrease was $438,000, not $190,000. Also, the statement ignores the fact that equity at
June 30, 2004 had actually increased by $707,000 over the year earlier period to
$20,524,000 at June 30, 2004 from $19,817,000 at June 30, 2003 and by $557,000 from
$19,967,000 at December 31, 2003. Further, the decrease was due to the fact that
securities in the Company’s portfolio fluctuated, as most securities do, over the three
months since March 31, 2004. The dissidents fail to disclose how an approximate 2%
decrease in shareholders equity which was primarily due to a change in the market value
of securities in the Company’s portfolio “hampers bank’s ability to grow.” Indeed, the
Bank's ability to grow is dependant largely on its regulatory capital. First of all, changes
in value of a bank's securities portfolio are eliminated when calculating its regulatory
capital. Second, the Bank's capital and capital ratios actually increased from March 31,
2004 to June 30, 2004, which in effect increases the Bank's ability to grow instead of
hampering it. The Bank's total risk-based capital increased by approximately $614,000
or 2.4% from $25,089,000 at March 31, 2004 to $25,703,000 at June 30, 2004. Its
leverage ratio increased by approximately 1.0% from 6.91 at March 31, 2004 to 6.98 at
June 20, 2004.

e “What this information emphasizes is that this Board and Executive Management
are not capable of providing a true and complete picture concerning the financial
condition of the Company and Bank.”

e “It has been our position from day one that the Board and Executive
Management should be open and straight with the shareholders and that the
shareholders should know exactly what is happening with the Company--and
where it is going.”
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e “You, as a shareholder, should make the decision and not be railroaded by a
Board and Executive Management that is only interested in preserving their
position and performing at a level below acceptable peer groups.”

These statements impugn the integrity of the Company’s Board and Executive
Management and make charges as to improper conduct.

Please note that the three Dissidents have been represented by counsel throughout this
matter, beginning sometime in March of 2003. Their counsel is Gary Steven Findley,
Esq. whose website address is http://www.findley-reports.com/frbios.html.

If the staff has any questions regarding this submission, please contact the undersigned at
(415) 393-2025 or Venrice R. Palmer of this firm at (415) 393-2036.

. liockett

cc: Angelo Anagnos (by certified mail)
Steven Coldani (by certified mail)
Gary Steven Findley (by certified mail)
Leon J. Zimmerman (by FedEx)
Allen R. Christenson (by FedEx)

Venrice R. Palmer (by hand)



August 9, 2004
To our Shareholder Friends:

By now you have received the August 2, 2004 letter from First Financial Bancorp announcing the
second quarter performance and the date of the annual meeting of shareholders. We are
pleased to report that Wednesday, November 3, 2004 has been set for the annual meeting of
shareholders. We want everyone to be in attendance! Please mark your calendar for that
date. Only by exercising your shareholder rights can you protect your investment and
make a difference!l The November 3, 2004 annual meeting date was set at the most recent
meeting of the Board of Directors of Company. That meeting was held at the end on July 29 - the
first meeting since March 25, 2004! The Board meetings of your Company are designed by the
Executive Management and their attorney to limit information and dialogue about the Company
and Bank of Lodi -the most recent Board meeting was less than 30 minutes long. The financial
review for the Board was no more than reviewing the recent press release — no in depth financial
analysis, no supporting information — basically a railroad job.

What was interesting at this recent meeting was that your Company's Board, over our objection

added two new directors. William Giffen, a retired superior court judge, and Paul Gross, a local

businessman were added to the Board. Why has the Board and Executive Management not

communicated this important action to the shareholders? Both of these individuals have been

Directors of Bank for several months. We note with interest that neither of these individuals has ;
owned shares of common stock for one year. Neither of these individuals meet the director !

qualification requirements that were adopted by the Board as part of the Bylaws and as a means
of protecting their own positions. Very interesting!

While Judge Giffen and Paul Gross may turn out to be excellent Directors, we believe that their
.recent appointment is further demonstration of the disregard that this Board and Executive
Management has with regard to their own rules. How can they appoint two new directors who do
not meet the qualification requirements of the Bylaws and at the same time question the recent
director nominees on the same qualification items? Why wouldn't this Board and Executive
management want to share that information with the shareholders? Why haven't the
shareholders gotten the whole story? Something to think about!

In the August 2, 2004 letter, Executive Managefﬁent and the Board characterize the performance
of the Company during the second quarter as stellar. While the Company did see slight
improvement in its overall net income during the second quarter of 2004, we beg to differ! The

financial performance was not stellar but further evidence that the Company and Bank continue to
perform well below peer levels.

Here are a few points that your Board and Executive Management failed to make:

o A 3600,000 plus loan loss during the second quarter. Loan loss reserves currently are at
1.35% of total loans, a significant reduction from December 31, 2003 levels of 1.83%. By
not funding loan loss reserve to its previous levels - is Bank overstating income? By
maintaining loan loss reserves at a peer group level of 1.50% - net income would be

reduced by well aver $200,000. Bank's loan loss reserves are now below peer group
levell

« Total assets declined in the second quarter by approximately. $3 million. Bank's growth
has plateaued primarily due to the fact that it is out of capital to fund growth. Bank does
not have the ability to continue growing at it's recent pace without significantly increasing
capital accounts through a common stock offering or borrowing. The leverage capital
ratio of Bank is below peer group levell As of June 30, 2004 the leverage capital ratio
was below 7%, where peer banks operate well in excess of 8%.

LODI-August 9, 2004 Shareholder Letter




o Total shareholder equity for Bank, taking into consideration unrealized losses in the

securities portfolio, was actually $190,000 less than the March 31, 2004 totals. This
further hampers bank’s ability to grow.

o Director fees paid by Bank (no fees are paid to Holding Company directors) during the
first six months were approximately $128,000. Assuming continued Director fee

payments for the remaining portions of 2004, Director fee payments will be significantly in
excess of 2003 levels.

What this information emphasizes is that this Board and Executive Management are not capéble

of providing a true and complete picture concerning the financial condition of the Company and
Bank. ’

It has been our position from day one that the Board and Executive Management should be open
and straight with the shareholders and that the shareholders should know exactly what is
happening with the Company - and where it is going. We are disappointed that Chairman
Goehring and President Zimmerman are encouraging shareholders to disregard any material sent
to you with regard to your Company. We believe that shareholders should carefully read and
review all information provided, whether it is from the Board and Executive Management of the
Company, the employees, shareholders, the media or just three disgruntled board members.
You, as a shareholder, should make the decision and not be railroaded by a Board and Executive
Management that is only interested in preserving their position and performing at a level below
acceptable peer groups. Stellar is not a word to describe the Board and Executive Managementl

It continues to be our dream that Bank of Lodi will continue to remain a local community bank -
dedicated to servicing the residents and businesses of Lodi and its surrounding communities.

The Board and Executive Management, on several occasions, have indicated that we only desire
to sell the bank. We again reiterate that that is not truel We want a community bank! We want to
do what is right for the shareholders! We want to do what is right for the employees! We want to
do what is right for the community! Doing what is right starts on November 3, 2004 by
shareholders attending the annual meeting. This is your opportunity to have your voice heard
and to exercise your rights. Read everything, be informed, and participate! Don’t be railroaded!

We continue to receive strong support from our shareholders, customers, employees, as well as

the community at large. We thank you for your support and we look forward to visiting with
shareholders at any time. >

" Very truly yours,
Bl
Steven Coldani Angelo Anagnos Kevin Van Steenberge
steve@coldani.com anagnos@sbcglobal.net Kevin@lodiiron.com

(209)334-0527 (209) 333-8366 (209) 368-5395 Ext.1
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Bingham McCutchen LLP U.S. Securities and Exchange Commission T o
Three Embarcadero Center Division of Corporation Finance T on
San Francisco, CA Office of Chief Counsel N
94111-4067 450 Fifth Street, N.W. '
Washington, D.C. 20549
415.393.2000
415.393.2286 fax Re: First Financial Bancorp (0-12499)
bingham.com Ladies and Gentlemen:
Boston This firm represents First Financial Bancorp. (the “Company”), the holding company for
Hartford Bank of Lodi, N.A. (the “Bank™), of Lodi, California. On or about November 21, 2003,
London the Company received the following shareholder proposals (see Exhibit A for original
Los Angeles letters from proponents) from, respectively, Angelo Anagnos (“Anagnos”) and Steven
New York Coldani (“Coldani”), for inclusion in its proxy materials for its 2004 annual meeting of
San Francisco shareholders:
Silicon Valley
Singapore Anagnos Proposal
Walnut Creek . .
Woshington RESOLVED, that the Board conduct a comprehensive [sic] compensation of

executive management and the Board of Directors through an independent third
party company and publish a report of this review, omitting proprietary
information and prepared at a reasonable cost. This report shall be available to
all shareholders, upon request, by August 15, 2004. At a minimum, this review
should consider the following:

1) Would shareholder value be enhanced if the Company established a
policy limiting the aggregate concentration of bank owned life insurance among
executive officers and directors and also limiting the amount of bank owned life
insurance for any individual director or executive officer?

2) Would shareholder value be enhanced if the Company granted executive
officers and directors indexed stock options that would reward executives only if
Company stock outperformed its peer group?

3) Would shareholder value be enhanced if the Company adopted an
executive pay policy freezing executive officer bonuses during periods that the
Company earns net income before executive officer bonuses (all calculated under
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GAAP) for a relevant year less than 1.0% of total assets at the beginning of that
year?

4) Would shareholder value be enhanced if the Company adopted a policy
of seeking shareholder approval for any executive or director severance
payments beyond the terms negotiated in any contracts?

3) Would shareholder value be enhanced if the Board of Directors through
an independent third party conducted a thorough review of all compensation
paid to executive officers and directors prior to modifying or creating any
compensation program?

SUPPORTING STATEMENT: The Company s liberal director and executive
compensation have significantly reduced shareholder returns in recent years.
The Company’s Proxy Statement for 2003 failed to include the SEC required
Board Compensation Committee Report on Executive Compensation and the
Stock Performance Graph. Could the reason for the omissions be that
management of the Company does not want shareholders to see their
compensation as compared to the Company’s stock performance? Return of
[sic] Average Equity and Return on Average Assets for the Company have been
significantly below peer group at the same time the Board recently granted
themselves stock options. While executives have become rich, shareholders have
suffered mediocre returns over the past several years. It is time for the Company
to try a different approach. At least the shareholders should be fully informed as
to amount of the entire compensation and benefits paid to the executive
management and the directors.

Coldani Proposal

RESOLVED: That the shareholders of First Financial Bancorp (hereinafter “the
Company”) request the Board of Directors to redeem the Shareholder Rights
Plan that was adopted in 2001 unless such plan is approved by a majority vote of
shareholders to be held as soon as may be practicable.

SHAREHOLDER'S SUPPORTING STATEMENT: In 2001 the Company’s
Board of Directors adopted a shareholder rights plan, commonly known as a
“poison pill,” without shareholder approval. This plan was in addition to the
requirement contained in the Articles of Incorporation of the Company that two-
thirds of the outstanding shares of the Company must approve certain mergers of
business combinations. This shareholders rights plan is an anti-takeover device
that can adversely affect shareholder value by discouraging takeovers that could
be beneficial to shareholders. Poison pills, according to the book “Power and
Accountability” by Nell Minow and Robert Monks: “amount to major de facto
shifts of voting rights away from shareholders to management on matters
pertaining to the sale of the corporation. The give target boards of directors




Bingham McCulchen LLP

bingham.com

U.S. Securities and Exchange Commission
July 1, 2004

Page 3

absolute veto power over any proposed business combination, no matter how
beneficial it might be for the shareholders.” Thus it is no surprise that the
Shareholder Bill of Rights adopted by the Council of Institutional Investors,
whose members represent nearly 82 trillion in benefit fund assets, calls for
poison pills to be approved by shareholders before they take effect. Ata
minimum, the shareholders of our Company should have the right to vote on the
necessity of adopting such a powerful anti-takeover weapon. Therefore, your
support for this proposal is respectfully sought.

On behalf of the Company, we hereby notify the Securities and Exchange Commission
pursuant to Exchange Act Rule 14a-8(j) that the Company intends to omit the proposals
from its proxy materials for its 2004 annual meeting of shareholders for the reasons stated
below, on the following bases:

a) the proposals are excludable because the dissidents have violated
the “one proposal” limit of Rule 14a-8(c);

b) the proposals are excludable because they relate to the redress of a
personal claim or grievance against the company and its executive officers, and
are designed to result in a benefit to, or to further a personal interest, which is not
shared by the other shareholders at large, in violation of Rule 14a-8(i)(4);

c) the proposals relate to an election and are excludable under Rule 14a-
8(1)(8);
d) the proposals are excludable because they are false and misleading and

therefore violate Rule 14a-8(i)(3) and Rule 14a-9; and

€) the Anagnos proposal is excludable because it constitutes an improper
mandate to the company’s board of directors and is improper under the laws of
the state of California and therefore violates Rule 14a-8(1)(1)

Enclosed are six copies of this opinion as well as six copies of the proposals. The
Company’s annual meeting is usually held in April, but has been postponed. The
Company’s current expectation is that the meeting will be rescheduled to occur sometime
in the fall of 2004.

This opinion is submitted in support of the exclusion of these proposals from the
Company’s 2004 proxy materials, for the reasons set forth below.

Background and Circumstances Surrounding Submission of Proposals

In order to understand certain of the grounds for exclusion of the proposals argued in this
opinion, a brief recap of the rather tortured history of an ongoing dispute between the
Company and three of its directors is necessary.
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The proponents are members of the Company’s board of directors. They were also
members of the Bank’s board of directors until June 31, 2003 when the Company, as sole
shareholder of the Bank, removed them from office for cause, along with a third director
Kevin Van Steenberge (“Van Steenberge”), for misconduct and violation of their
fiduciary duties as directors.

Since early March of 2003, the proponents and Van Steenberge (the “Dissidents”) have
engaged in a pattern of conduct which can only be described as deliberate harassment of
the Company and its board of directors and officers. On or about March 11, 2003,
Benjamin Goehring, the Chairman of the Board of the Bank and of First Financial
Bancorp, attended a breakfast meeting in Sacramento, California to which he and one
other director had been invited by telephone the night before. The three Dissidents were
present along with their attorney and consultant Gary Steven Findley (“Findley”).
Findley proceeded to criticize the Bank's management and its performance in running the
Bank, and argued that the Bank's performance trailed that of its competing banks in the
same market. Mr. Goehring told the Dissidents and Findley that he would have nothing to
do with their plan and believed that their entire goal was a personal vendetta against the
CEO of the Bank and the Company, Leon J. Zimmermann. Findley alleged that
management and the board had no strategy for running the Bank. Mr. Goehring became
incensed at Findley's accusation and promptly left the meeting. Shortly thereafter, Mr.
Goehring advised the remaining members of the Board of what had occurred.

At a meeting of the Company’s board of directors held on the evening of March 27, 2003,
the Dissidents presented to the board a memorandum in which they alleged a pattern of
mismanagement and improper executive compensation that they alleged had adversely
impacted the Bank’s profitability. After the board excluded management and adjourned
to an executive session, Coldani admitted that he, Anagnos and Van Steenberge had hired
Findley as their attorney and consultant to review the Bank’s growth and expansion. A
heated confrontation ensued.

In the weeks and months ahead, the clash become more and more contentious, as briefly
summarized below and in more detail in the attached Chronology of Events and the
documents attached thereto: >

' Gary Steven Findley & Associates is a law firm that specializes in representing
independent financial institutions operating in the Western United States. They also
provide financial consulting. See the firm’s website at http://www findley-reports.conv.
It’s publication “The Findley Reports” provides financial information regarding banks.
The Findley group of companies also provide investment banking services. According to
their website, one of their affiliated entities, Gerry Findley Incorporated, is an investment
advisor registered with the Commission. See also Exhibit D.

? Exhibit C to this opinion contains a detailed Chronology of Events surrounding the
conduct of the Dissidents which led to the submission of these proposals, along with
copies of relevant documents and news articles which reflect the impassioned nature of
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At a shareholder question and answer period following the Company's April 22,
2003 annual meeting of sharcholders, there was much discussion regarding the
Dissidents and their activities. At one point, the following exchange occurred in
response to a shareholder question:

Q. Jack McAuley (ESOP) - “When I was hired here three years ago, the
business plan was laid out and the goals were clear. The train has left the
station. Who are the board members who want to get off the train?

A. Chairman Zimmerman - “The board members are here tonight. It
would not be appropriate for me to respond to that question. But if they
wish, I would like to invite them to introduce themselves.”

Comment: Steve Coldani stood: “I am one of those and am open to
questions at any time.”

Kevin Van Steenberge stood: “As am I. And. am also
open to questions.”

Angelo Anagnos stood: “I am also one of those board
members.”

(emphasis added).

On April 24, 2003: the Company presents a draft letter to the Dissidents by
which they fire Findley as their attorney and disavow his public statements
which have caused embarrassment to the Company and the Bank and have
prejudiced the institution in the eyes of the community and the shareholders.
During a Board meeting, the Company requests that the Dissidents agree to this
letter.

On April 29, 2003, the Dissidents wrote to the Chairman of the Board of the
Company and the Bank demanding the resignation of the President and CEO of
the Company and the Bank as an officer and director, the freezing of all stock
option grants and incentive compensation programs and that board fees be sliced

in half.

On May 21, 2003, the Dissidents (plus Raymond Coldani, father of one of the
Dissidents) wrote to the Company stating that they jointly owned more than 5%

the controversy. The following text only summarizes some of the highlights set forth in
more detail in the Chronology of Events and the documents attached thereto.
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of the Company’s outstanding shares® and demanding the Company’s
shareholders list, in preparation for sending a letter to the Company’s
shareholders. The Dissidents sent such a letter, dated June 23, 2003, alleging
financial mismanagement of the Bank

In a July 8, 2003 letter to shareholders, the Company’s Chairman of the Board
and its President and CEO responded to the Dissidents’ 6/27/03 letter by saying
that:

The [June 23 letter] is full of outright lies, half-truths, innuendo character
assassination and deliberately misleading staternents.

* %k ok

We remain uncertain of the true motives of the three dissident directors
and their backers. However, it is noteworthy that directors Anagnos,
Coldani, and Van Steenberge were the only directors who recently
refused to sign the Company’s Code of Conduct. Our Code of Conduct
was adopted in response to the Sarbanes-Oxley Act of 2002, which
ensures ethical corporate governance of the financial operations of
American companies, a pledge that all of the other directors made freely
and enthusiastically.

At a Board meeting on July 31, 2003, the Dissidents refuse to approve the
Board’s newly-adopted Code of Conduct Policy. All other directors have signed.

At a meeting of the Company’s board on July 31, 2003, the board, acting as sole
shareholder of the Bank, removed the Dissidents from the board of the Bank. At
that same board meeting, Director Coldani delivered a letter to the board

demanding to inspect and copy books and records of the Company and the Bank.

August 11, 2003, letters from Chairman of the Board of the Company to each of
the three Dissidents formally notifying them their removal from the board of
Bank of Lodi for cause and of the imposition of certain disciplinary measures for
violation of fiduciary duties as directors of the Company. Letter also requests
that the Dissidents resign from Board of the Company.

On August 20, 2003, the dissidents respond to the request for their resignations
and refuse to resign.

October 14, 2003: Dissidents send letter to shareholders of the Company in
which they refer to the elimination of the shareholder rights plan, the subject of

* See Exhibit C(8). To our knowledge, the Dissidents have not made a Williams Act

filing reporting the formation of a group.
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the Coldani proposal (which at this point hadn’t yet been submitted to the
Company):

We will be contacting the shareholders in the near term to talk about our
plans for placing candidates in nomination for the Board of First
Financial Bancorp as well as the elimination of the shareholders rights
plan. The shareholders rights plan is not in the best interests of the

shareholders of First Financial Bancorp.

(emphasis added).

e On November 17, 2003, the Dissidents write to the Company's board objecting to
board actions. On the same day, they again write to shareholders questioning
bank performance and executive compensation and announcing their intention to
conduct a proxy contest. Among other things, the letter to shareholders states:

In California the electors recently recalled the Governor. maybe it’s time
that the shareholders, who are the constituents of First Financial
Bancorp, stand up and recall this Board and Executive Management. We
will be submitting a slate of capable directors who have the ability and
inclination to create shareholder value instead of raiding the profits for
the personal wealth of a select few. . . . You have the power with your
vote to make a change. We saw a very powerful example of that in our
state government. Please join with us to put a stop to what is clearly an
unethical and arrogant attitude and practice on the part of the Board and
Executive Management. (emphasis added).

e On November 20, 2003, the Company's counsel writes to the Dissidents,
responding to their November 17, 2003 memo objecting to board actions and
conduct of board meetings. Among other things, the letter states:

Like your other communications about this subject, your memorandum is
comprised of misstatements of fact and half truths. Therefore, to make
sure that your falsehoods are corrected, I am responding to your
memorandum.

3k %k %k
You have persisted in seeking out the press and making deliberately false

statements to the press. Through your advisors, vou have contacted other
institutions to seek offers to acquire the Company.

% ¥k

Your actions . . ., have been examined and found to be in violation of
your fiduciary duties by vour fellow directors at its meeting held on July
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31, 2003. You were present at that meeting when that report was
delivered, debated and passed unanimously by the disinterested directors.

(emphasis added).

e On November 21, 2003, Dissident directors Coldani and Anagnos submit the
shareholder proposals that are the subject of this submission. Proposal was
hand-delivered to the Company by Dissident Kevin Van Steenberge on or about
this date.

e  On March 5, 2004, the Dissidents meet with a group of 130 shareholders to
attempt to gamer support for a proxy contest.

e On March 22, 2004, the Dissidents send letter to the Company nominating an
alternative slate of directors for election at the 2004 annual meeting

o On April 14, 2002, the Dissidents again meet with a group of shareholders to
attempt to garner support for a proxy contest.

To say the least, the Dissidents’ campaign against the Company and its management has
become a cause célebre in the news media. Numerous articles (discussed in the
Chronology of Events and its attachments) have appeared in the local press reporting on
this quarrel, several of which quote the Dissidents or their attomey Findley. Headlines
such as “Bank of Lodi’s Managers Facing Shareholder Revolt,” “Bank Battle Becoming
Bitter,” “Directors’ Letter Blasts Own Bank,” (referencing the Dissident’s June 23, 2003
to shareholders), “Bank of Lodi Disaffected Directors Trade New Salvos,” “Bank
Brouhaha” and “’Recall’ Bank of Lodi Chiefs, Dissidents Say” have appeared time after
time. The stories below those headlines have had a profoundly negative impact on the
perception of the Bank and the Company in the communities in which they operate, as
well as on the morale of the Bank’s employees.

The dispute between the Dissidents and the Company is currently ongoing--no resolution
is in sight. As the Dissident’s own attorney, Findley, rather colorfully described his
clients in one article:

“My guys are bulldogs on a pork chop right now.” said the dissident’s attorney,
Findley.

“They are not going to let go.”*

(emphasis added)

* See full article behind Exhibit C(35).
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L The Proposals are Excludable Because the Dissidents Have Violated
the “One Proposal” Limit of Rule 14a-8(c)

Rule 14a-8(c) provides that “Each shareholder may submit no more than one proposal to
a company for a particular shareholders' meeting.”

In Release 34-12999 (11/22/76), amending Rule 14a-8 in certain respects, the
Commission warned that exceeding the one proposal limit threugh the use of straw men
was a abuse of the proxy process and would not be tolerated:

The Commission, however, has noted that in recent years several proponents
have exceeded the bounds of reasonableness either by submitting excessive
numbers of proposals to issuers or by submitting proposals that are extreme in
their length. Such practices are inappropriate under Rule 14a-8 not only because
they constitute an unreasonable exercise of the right to submit proposals at the
expense of other shareholders but also because they tend to obscure other
material matters in the proxy statements of issuers, thereby reducing the
effectiveness of such documents. Accordingly, the Commission has added a new
subparagraph (2)(4) to the rule limiting a proponent to a maximum of two
[subsequently changed by the Commission to one] proposals of not more than
300 words each to an issuer. These limitations will apply collectively to all
persons having an interest in the same securities (e.g., the record owner and the
beneficial owner, and joint tenants).

In connection with the above, the Commission is aware of the possibility that
some proponents may attempt to evade the new limitations through various
maneuvers, such as having other persons whose securities they control submit
two proposals each in their own names. The Commission wishes to make it clear
that such tactics may result in measures such as the granting of request by the
affected managements for a "no-action" letter concerning the omission from their
proxy materials of the proposals at issue. (footnote omitted).

In numerous instances, the Commission has demonstrated that it will protect the proxy
process from such abuses. See, e.g., Dominion Resources, Inc. (February 24, 1993) (no-
action position taken where three proposals were submitted by three nominal proponents
coordinated by a single proponent held excludable on this basis); Weyerhaeuser
Company (12/20/95)(proposals submitted “on behalf of, under the control of, or alter ego
of the Committee for Asserting Unalienable Rights” held excludable); TPI Enterprises,
Inc. (July 15, 1987) (no-action position taken where several proposals were "master
minded" by a single proponent held excludable on this basis); Pacific Enterprises
(2/12/96) (proposal submitted by several union members at the behest of the union itself
held excludable on this basis); Jefferson-Pilot Corporation (3/12/92) (proposals submitted
by a shareholder and a corporation controlled by the shareholder and her family held
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excludable on this basis); Int’l Business Machines Corp 1/26/98) (several suspiciously
similar proposals held excludable due to violation of the one-proposal limit); Drexler
Technology Corporation (7/14/99)(several proposals submitted through relatives and
neighbors represented by the same attorney and submitted where surrounding
circumstances suggested collusion held excludable).

Under the Commission's rules, the presence of influence, not control, domination, or the
ability to rule proponents, is a prerequisite to omission of multiple proposals submitted by
nominal proponents as part of an orchestrated scheme. See, e.g., Stone & Webster (March
3, 1995) (several proposals omitted because nominal proponents were acting on behalf of,
under the control of, or as the alter ego of Ram Trust Services Inc. using the same
counsel); Banc One Corp. (February 2, 1993) (no-action position taken with respect to
omission of proposals submitted by nominal proponents who were recruited, but not
controlled, by a single proponent); TPI Enterprises, Inc. (July 15, 1987) (no-action
position taken with respect to proposals apparently orchestrated by a single proponent);
BankAmerica Corp. (February 8, 1996) (no-action position taken no-action position taken
with respect to proposals orchestrated by proponent with long-standing dispute with
issuer). As stated in Stone & Webster, Inc. (March 3, 1995), there are numerous instances
in which the Commission Staff has expressed a no-action position based, not on the
existence of "control,” but on a finding that there was evidence that proponents acted in a
coordinated, arranged, masterminded or other fashion so as to constitute "acting in
concert" within the meaning of the one-proposal limitation.

Regulation 13-DG governs the disclosure required under Section 13(d) of the Exchange
Act, and requires the filing of Schedules 13D or 13G by parties who beneficially own
over 5% of a company’s registered equity securities. Rule 13d-5 of the Regulation
provides that any group of shareholders who agree together to acquire, hold, vote or
dispose of stock have beneficial ownership of the stock held by each other and must file
if their joint ownership exceeds 5%. The Dissidents constitute a group under Rule 13d-5.°

5 See SEC v. Savoy Industries. Inc., 587 F.2d 1149 (D.C.Cir.) cert den. 440 U.S. 913 (1979): (. ..
[A] combination is the key to a finding of a section 13(d)(3) group. . . . Any arrangements may be
formal or informal. (citations omitted). . . . [W]hatever meeting of the minds, understanding, or
arrangement that may exist need not be written. It is possible, indeed commonplace, for two or
more to take concerted action informally.”); GAF v. Milstein, 453 F.2d 709 (2™ Cir.) cert. den.
406 U.S. 910 (1972) (shareholders who were family members and who were rebuffed in their
effort to seek management and board positions thereafter undertook concerted action to disparage
management and depress the stock price in order to facilitate acquisition of additional shares. The
court found that the shareholders concerted action constituted the formation of group: (“The
alleged conspiracy on the part of the Milsteins is one clearly intended to be encompassed within
the reach of section 13(d). We have before us four shareholders who together own 10.25% of an
outstanding class of securities and allegedly agreed to pool their holdings to effect a takeover of
GAF. This certainly posed as great a threat to the stability of the corporate structure as the
individual shareholder who buys 10.25% of the equity security in one transaction. A shift in the
loci of corporate power and influence is hardly dependent on an actual transfer of legal title to
shares, and the statute and history are clear on this.”) (footnotes omitted); Portsmouth Square, Inc.
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From the above summary of events, and the more detailed recitation in the attached
Chronology of Events, it is beyond question that the Dissidents have conspired together to
take concerted action against the Company. There are numerous memos and letters
which are either signed by the Dissidents® or by their attorney in which the attorney
admits that he is their representative.” A number of press articles either quote the
Dissidents referring to each other or quote their attorney in contexts in which it is clear
that they are acting in concert. Although Anagnos and Coldani are the nominal
“proponents,” it is clear that these proposals were submitted by the Dissidents as a group.
These so-called shareholder proposals are nothing more than another tactic being used by
the Dissident group in their ongoing crusade, and the staff should recognize them for
what they are. If there could be any doubt of this conclusion, it is completely dispelled
by this salient fact--both the Coldani and Anagnos proposals were simultaneously
hand-delivered to the Company by Dissident Van Steenberge.

The Proposals Repeat the Same Issues That Underlie the Dissidents’ Dispute with the
Company

Further, it can hardly be a coincidence that the subject matter of the proposals embodies
the executive compensation and business combination issues that are at the very heart of
the dispute, as demonstrated below.

The Anagnos’ Proposals points regarding limitations on bank owned life insurance, stock
options, executive compensation, and independent third party review of compensation
policies all have previously been raised in the Dissident’s various memoranda and
correspondence.”

v. Shareholders Protective Committee, 770 F.2d 866 (9™ Cir. 1985) (“Rule 13d-5(b)(1) provides
that persons who "agree to act together for the purpose of acquiring, holding, voting, or disposing
of" securities shall be deemed to have acquired beneficial ownership,” as of the date of their
agreement, of all securities owned by each of them. A beneficial owner of a security is one who
has either the power to vote the security, or the power to invest it or dispose of it. 17 C.F.R. §
240.13d-3. It follows that Rule 13d-5(b)(1) applies to shareholders who have agreed to combine
their voting power or investment power in pursuit of common goals. The courts and the SEC have
recognized that shareholders can accumulate corporate shares without actually purchasing them.
Rule 13d-5(b)(1) applies section 13(d) to groups of shareholders who have ‘accumulated shares
only in the sense that they have agreed to combine their existing shares in an concerted effort to
influence the corporation.”).

% See Exhibits C(6, (8), (9) and (11).
7 See Exhibits C(9), (18), (30) and (34).

® See Exhibits C(2), (11), (18), (25), (26), (27) and (51) (bank owned life insurance);
Exhibits C(11), (26), (36), (38), (39), and (49) (stock options); Exhibits C(11), (18), (26),
(36), and (39) (compensation); and Exhibits C(2), (11), (18), (25), (26), (36), (39), and
(53) (independent review of compensation).
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The Coldani proposal requests redemption of the Company’s shareholder rights plan,
which was put in place in 2001 to help protect the interests of the Company’s
shareholders in the event of a hostile acquisition. The question of whether the Company
should remain independent or engage in a business combination is also at the heart of the

dispute.’
Bingham McCutchen LLP In fact, in some of their correspondence with shareholders the Dissidents encourage the
bingham.com shareholders to vote in favor of the two proposals, and indicate the substance of the

proposals. For example, in their March 3, 2004 PowerPoint presentation materials
apparently used at their “Town Hall” meeting for shareholders held on that date, they
state as follows:

What Can Shareholders Do?

k%%

e  Vote to Have Compensation Review Completed and Reported to
Shareholders

e  Vote to Eliminate Shareholder Rights Plan

What is the Plan (cont.)

*k %k

Conduct Independent Third Party Review of All Compensation Programs

and Reduce/Eliminate All Non Basic Compensation to Executive
Management and Board

%k sk

e  Reduce Bank Owned Life Insurance and Accurately Reflect the

e  Eliminate Shareholder Rights Plan

(See Exhibit C(53)).

Also, in their March 15, 2004 letter to shareholders, the Dissidents state as follows:

® See Exhibits C(9), (11), (25), (26), (34), (59), (53), and (57).
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We want to thank the shareholders who attended the Town Hall meeting
on Wednesday, March 3, 2004. Over 130 shareholders were in
attendance to talk about First Financial Bancorp and Bank of Lodi, N.A.

k%

At the Town Hall meeting we also emphasized, “What can shareholders
do?”

$ok ok

e  Vote to have total compensation review completed and reported to
shareholders

e  Vote to eliminate shareholder rights plans

% %k %k

We are placing in nomination for directorship ten individuals who have
the best interest of shareholders as well as our customers in mind. These

ten individuals are shareholders or banking experts. We will be sending
a letter out in the near term to inform you of these individuals and their
backgrounds. . . .

By their own admission the shareholder proposals are nothing more than part of the
Dissidents’ ongoing campaign.

The facts here are strangely similar to those in TPI Enterprises, Inc. (7/15/87). There, a
group of related nominal proponents, represented by the same law firm, submitted nine
proposals which were strikingly similar to issues raised in pending litigation brought
against the issuer by one of the proponents. The staff upheld omission of the proposals
on the basis of violation of the one-proposal limit.

The Dissidents are not so much interested in good corporate governance as in effecting a
change in control of the Company. They have already announced their intention to wage
a proxy contest for the election of an alternate slate of directors of the Company at the
next annual meeting, and they recently submitted to the Company their alternative slate
of directors whom they intend to nominate at that meeting. These “proposals” are simply
another in a long line of attacks by the Dissidents on the Company in an attempt to
further their own interests instead of those of the Company to which they owe fiduciary
duties as directors. If the Dissidents wish to submit shareholder proposals, they should
do s0 in their own proxy materials which they will need to prepare in order to wage their
proxy contest, rather than burdening the Company’s proxy materials. The staff has seen
through similar attempts by other shareholders in the past. For example, in Drexler
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Technology Corporation (7/14/99) a shareholder whose suggestions regarding bringing
more press and investor attention to the issuer’s stock were rejected by management. The
shareholder then responded by submitting several shareholder proposals through relatives
and neighbors under circumstances indicating collusion. The company’s request letter
stated that the proponent:

... started out by suggesting a variety of techniques by which Drexler could
bring more press and investor attention to its stock. Finding that Drexler would
not agree to implement his suggestions, he then attempted to achieve the same
result by submitting to Drexler proposals for consideration at the Annual Meeting
(including his original suggestion that an investor relations firm be hired) which,
when publicly announced by Drexler, would have the inevitable result of drawing
the same investor attention that has been his goal all along. When he was told
that under the Commissions Rules he would not be allowed to sponsor more than
one of these proposals, he attempted to circumvent the Rule by using friends and
family members as the ostensible proponents, assisting them not only by
orchestrating the substance, text, and timing of their submissions but also
(apparently) by providing them with the very submittal letters and Proposals they
signed and sent on to Drexler on his behalf.

In Jefferson-Pilot Corporation (3/12/92), the company was confronted with two
proposals, one by an individual shareholder and one submitted by a corporation 100%
owned by her family members. The company said it intended to exclude the proposals
because:

... Mrs. Parsons [the individual proponent] and RPC [the family corporation], by
virtue of family and other relationships and the concerted nature of their activities
as members of the Jefferson-Pilot Shareholders Committee (the “Committee”™)
are in reality a single proponent who has submitted more than one proposal. . . .

The company highlighted specifically the following factors, all of which are present in
the instant case:

The Committee, of which Mrs. Parsons is Chairman, and its members have made
it clear in their 14B filings and subsequent press releases that they intend to wage
a proxy contest in respect of this year’s upcoming election of directors. The
Committee is not so interested in specific corporate governance proposals as it is
in effecting a change of control.

* %k

The fees and expenses incurred by the Committee before July 24, 1991
($500,000) were paid by Mrs. Parsons, Chairman of the Committee. RPC is

primarily responsible for all fees and expenses incurred by the Committee after
July 24, 1991, including the fees and expenses of the Firemark Group, which was
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retained to provide advisory and other services to RPO and the Committee in
connection with sponsoring director nominees for election at the 1992 Meeting.

The [Committee’s] Statement of Purpose details the Committee’s common
objectives: “[they] are presently evaluating a number of possible alternatives . . .
including, among others, (i) sponsoring certain corporate governance proposals,
(i1) suggesting nominees for election as Directors and (ii) soliciting proxies in
support of the election of Directors sponsored by the Committee members.

(emphasis added).

The staff held all of the proposals excludable for violation of the one-proposal limit,
noting especially that:

In reaching a position, we further note that the one-proposal limitation applies in
those instances where a person attempts to evade the one-proposal limitation
through maneuvers, such as having persons they control submit a proposals [sic].
See Securities Exchange Act Release No. 12999 (November 22, 1976). Based on
the facts, your representations, and particularly noting the expense provisions
made by the respective Proponents as well as the singular composition of the
“Jefferson-Pilot Shareholders Committee,” there appears to be some basis for
your review that their submission violates the one-propesal limitation (emphasis
added).

As in Jefferson-Pilot, the three Dissidents have admitted:

hiring Findley at their own expense as their attorney and representative to advise
them in their campaign (see Exhibit C(11)).

that their intent is to wage a proxy contest against the Company (see Exhibits
C(33), (35), (36), (39), (44), (47), (53), (57) and (59)); and

that they are personally absorbing the expenses of their campaign. (see Exhibits
C(11) and (44))

The fact that these shareholder proposals arrived right in the middle of this ongoing

campaign is no accident but simply a part of the Dissidents’ plan. As in the Jefferson-
Pilot letter,

All of the members of the [Dissident group] have acted in concert. . .. Itis
impossible to separate any one member of the Committee from the Committee as
a whole because their public positions justify treating them as a unified entity
seeking to change control of the Company.
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The staff should treat these proposals as it did the ones in Jefferson-Pilot and for the exact
same reasons.

The Proposals Are Physically Identical

The similarity in form of the two proposals could not be more obvious (see Exhibit A).
Visual comparison clearly demonstrates that they were prepared by the same word
processor or typewriter:

they use the same type font;

they’re dated the same day, November 21, 2003;

the date on each is centered;

the inside address appears exactly the same in each, including the placement of
the Company’s CEQ’s title on the same line as his name;
each proposal begins with the exact same lead-in paragraphs:

o _Anagnos Proposal

" 'Coldani Proposal

“Pursuant to Rule 14a-8 of the SEC’s
proxy rules and the notice for
shareholder proposals set forth in the
First Financial Bancorp's 2003 Proxy
Statement, I am formally submitting a
shareholder proposal, as set forth
below, for the 2004 Annual Meeting of
Shareholders of First Financial
Bancorp. I am Angelo Anagnos, a
director of First Financial Bancorp
and also a shareholder of First
Financial Bancorp. I have
continuously held at least 1,000 shares
of common stock of First Financial
Bancorp for at least two years, which
has a market value in excess of
$10,000. My ownership of common
stock was reflected in the 2003 proxy
Statement for First Financial Bancorp.
It is my intention to continue to hold
my ownership in First Financial
Bancorp common stock through the
date of the 2004 Annual Meeting of
Shareholders.

The proposal to be presented to the

“Pursuant to Rule 14a-8 of the SEC’s
proxy rules and the notice for
shareholder proposals set forth in the
First Financial Bancorp’s 2003 Proxy
Statement, I am formally submitting a
shareholder proposal, as set forth
below, for the 2004 Annual Meeting of
Shareholders of First Financial
Bancorp. Iam Steven Coldani, a
director of First Financial Bancorp
and also a shareholder of First
Financial Bancorp. I have
continuously held at least 1,000 shares
of common stock of First Financial
Bancorp for at least two years, which
has a market value in excess of
$10,000. My ownership of common
stock was reflected in the 2003 Proxy
Statement for First Financial Bancorp.
1t is my intention to continue to hold
my ownership in First Financial
Bancorp common stock through the
date of the 2004 Annual Meeting of
Shareholders.

The proposal to be presented to the
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2004 Annual Meeting of Shareholders | 2004 Annual Meeting of Shareholders
and which shall be included in the and which shall be included in the
Proxy Statement of First Financial Proxy Statement of First Financial
Bancorp for such meeting is as Bancorp for such meeting is as
Jollows:” Sfollows.”

e each proposal and supporting statement is italicized,
o the margins in each are left justified; and
e the paragraphs are not indented.

Such similarities have been cited before by companies to expose the common origin of
proposals (see Int’] Business Machines Corp 1/26/98) (several suspiciously similar
proposals held excludable due to violation of the one-proposal limit); Drexler
Technology Corporation (7/14/99)(several proposals submitted through relatives and
neighbors represented by the same attorney and submitted where surrounding
circumstances suggested collusion held excludable).

The nominal proponents were given an opportunity to withdraw one of the proposals, but
they both refused (see Exhibit B).

Therefore, the Dissidents should be treated as one proponent and the proposals excluded
because they violate the “One Proposal” Limit of Rule 14a-8(c).

II. The Proposals are Excludable Because They Relate to the Redress of a
Personal Claim or Grievance Against the Company and its Executive
Officers, and Are Designed to Result in a Benefit to, or to Further a Personal
Interest, Which Is Not Shared by the Other Shareholders at Large, in
Yiolation Of Rule 14a-8(1(4)

Rule 14a-8(i)(4) allows a company to exclude a proposal "if the proposal relates to the
redress of a personal claim or grievance against the company or any other person, or if it
is designed to result in a benefit to you, or to further a personal interest, which is not
shared by the other shareholders at large. . . ." As the Commission stated in Release 34-
19135 (10/14/82):

Rule 14a-8 is . . . not intended to provide a means for a person to air or remedy
some personal claim or grievance or to further some personal interest. Such use
of the security holder proposal procedures is an abuse of the security holder
proposal process, and the cost and time involved in dealing with these situations
do a disservice to the interests of the issuer and its security holders at large.
Thus, Rule 14a-8(c)(4) specifically permits the omission of proposals that relate
to the enforcement of personal claim or the redress of a personal grievance,
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See US West, Inc. (2/22/99)(proposal to censure the company's board due to proponent's
dissatisfaction with transfer agent held excludable on personal claim or grievance basis);
BankAmerica Corp. (1/22/98)(proposal to tie increases in director compensation to rate
of increases in dividends submitted by shareholder with longstanding dispute with
company held excludable on personal claim or grievance basis}; US West, Inc.
(12/2/98)(proposal to advise management of shareholder dissatisfaction with payments of
cash in lieu of fractional shares held excludable on personal claim or grievance basis);
Crown Central Petroleum Corporation (3/4/99)(proposal requesting study of relationship
between company and one of the company's officers held excludable on personal claim or
grievance basis where there was longstanding battle between union of which proponent
was a member and proponent involved in ongoing litigation with company, held
excludable on personal claim or grievance basis).

The Proponents are Aggrieved Due to Their Dissatisfaction with the
Performance of the Company and its Management and with Director and
Executive Compensation

As is evident from the attached Chronology of Events and the above discussion, the
Dissidents are engaged in an ongoing crusade to drive out the Company’s current
management. They have singled out the three most senior officers to bear the brunt of
their attack.'’ They have vowed to stop at nothing until their goal is achieved. As noted
above, the subject matter of the proposals are at the very heart of the struggle. It would
be foolish to conclude that the proposals were somehow conceived of independently from
the battle which the Dissidents have been waging. Indeed, they simply constitute
additional overt acts in their continuing conspiracy to harass the Company.

This matter is factually similar to Computer Network Corporation (6/16/83). There, two
proponents submitted three proposals, including The staff upheld exclusion of three
proposals, relating to an amendment of the Company's by-laws to eliminate a classified
board, to change the manner in which certain shares issued by the Company in
connection with an acquisition and held in a voting trust are to be voted by the company's
board, and a request that the Board to engage independent counsel to conduct an
investigation of certain compensation agreements.

The staff noted that the three proponents had admitted in their 13D filings with the
Commission the formation of a group and their intent to seek control of through a proxy
contest. The three proponents has also filed litigation against the company accusing the

' See letter from Dissidents to Bank employees dated July 16, 2003 (Exhibit 20):

In communications to shareholders, we have expressed our concem as to action
of the Board and Management. We wanted to express to the employees as well
as middle level managers that we did not mean all Management but rather the

Executive Management comprised of the three top individuals. (emphasis
added).
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directors and certain officers of breach of fiduciary duties by causing the Company: to
enter into certain compensation agreements with key employees; to amend the by-laws to
provide for staggered terms for directors; and to acquire a certain business for cash and
stock and to place such stock in a voting trust. The three proponents admitted in their
Schedule 13D their intention to propose a rival slate of candidates for election at the next
stockholders meeting. The staff held the proposals excludable both on personal grievance
and election grounds:

After consideration of the information contained in your letter and the material
attached as exhibits thereto, this Division believes that there may be some basis
for your view that the Proponents are using the proposals as one of the many
tactics designed to enforce a personal claim or redress a personal grievance
against the Company and its management. In addition, there appears to be some
basis for your view that the proposals may be omitted under Rule 14a-8(c)(8),
since it appears that the proposals relate to the election of the Company's Board
of Directors. In this regard, it should be noted that the Commission adopted Rule
14a-8(c)(8) because it was of the view that the shareholder proposal process was
not the proper means for conducting election contests, since other sections of the
proxy rules, particularly Rule 14a-11, were specifically designed to handle such
matters. Under the circumstances, this Division will not recommend any
enforcement action to the Commission if management omits these proposals
from the Company's proxy material.

The Proposals Are Excludable on Grievance Grounds Even If the Staff
Concludes it Does Not Reflect the Proponents’ Grievance on Its Face

As we argue above under Point I, the text of these proposals keenly reflects the specific
claims or grievances that the proponents have against the Company and are excludable
under Rule 14a-8(i)(4) on their face. But even if the staff deems the proposals to be
stated in more general terms which on their face might seem to be beneficial to the
Company's shareholders as a whole, we still believe that they were motivated by the
undeniable dispute between the Dissidents and the Company and are nevertheless
excludable. Asthe Commission stated in Release 34-19135 (10/14/82):

.. . a proposal, despite its being drafted in such a way that it might relate to
matters which may be of general interest to all security holders, properly may be
excluded under paragraph (c)(4), if it is clear from the facts presented by the
issuer that the proponent is using the proposal as a tactic designed to redress a
personal grievance or further a personal interest. (emphasis added).

In the language of 34-19135, we believe that "it is clear from the facts presented
[here]...that the proponent is using the proposal as a tactic designed to redress a personal
grievance or further a personal interest."
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The staff has previously allowed a proposal to be excluded which does not on its face
evidence a personal claim or grievance, but appears from the surrounding circumstances
to be part of a campaign designed to redress an existing personal grievance, some of
which are cited above. See also Texaco, Inc. (March 18, 1993) (a proposal regarding
limits on executive and consultant compensation); Station Casinos, Inc. (October 15,
1997), Baroid Corporation (February 8, 1993).

The Proponents are Also Aggrieved Due to Having Been Discharged as
Directors of the Bank

In addition, the Dissidents are undoubtedly still smarting from the Company’s recent
decision to discharge them from their posts as directors of the Bank, an action that
received significant press coverage in the community in which the Dissidents live. (See,
e.g., Exhibits C(5), (21) and (22)). a grievance sufficient on its own to prompt the
submission of a shareholder proposals, as the staff has experienced numerous times over
the years. The Board’s demand that the Dissidents resign as directors of the Company
(See, ¢.g., Exhibits C(17) and (32)), which has received similar press coverage, must
have caused similar consternation among the Dissident group.

A proponent’s resentment arising from an adverse employment decision has been found
by the staff many times to support exclusion of a proposal on the grounds of personal
claim or grievance. The facts here are similar to those in Southeastern Michigan Gas
Enterprises, Inc. (1/16/96). There, the proponent was a former officer and general
counsel of the company who alleged he was forced to resign. The proponent sued the
company for breach of employment contract, unpaid compensation and other charges,
and during the pendency of the litigation, submitted a shareholder proposal. As with the
Anagnos proposal, the proponent requested a review and report regarding the propriety of
certain compensatory arrangements for senior executives. The staff upheld exclusion on
the basis of personal claim or grievance.

In Sigma-Aldrich Corporation (3/4/94), the staff upheld exclusion of a proposal
recommending limitations on CEO compensation and company severance agreements,
due to the proponent's personal grievances which arose from his having been fired as
chairman emeritus and consultant, and not renominated as a director. The proponent's
reaction was quite similar to that of the Dissidents. According to the company’s letter, the
proponent distributed letters to a large number of publications and scientists, including
customers of the company, criticizing the company's decisions with a view to pressuring
the company to reverse its decisions. He also gave statements and interviews to a number
of publications, seeking to redress a perceived wrong by attempting to embarrass the
company. The company pointed out that the proponent’s various letters and statements in
interviews “clearly demonstrate that the Proponent holds a grudge against management
and, in particular, the Chief Executive Officer of the Company. The Proposals stem
directly from his personal grievance against the Chief Executive Officer and the
Company.”



Bingham McCutchen LLP

bingham.com

U.S. Securities and Exchange Commission
July 1, 2004
Page 21

In Pfizer, Inc. (1/31/95), the staff upheld exclusion of a proposal relating to disclosure of
executive compensation due to the proponent's personal grievances against the company.
The proponent, unhappy with the circumstances surrounding his retirement from Pfizer,
submitted his proposal while his age-discrimination complaint against the company was
still pending. In its no-action letter, the staff pointed out that the grievance related to
termination of employment, was of longstanding duration and that the proposal was
excluded even though it did not on its face reflect the grievance:

There appears to be some basis for your view that the proposal may be omitted
from the Company's proxy material under rule 14a-8(c)(4) insofar as the proposal
was submitted in furtherance of the proponent's position in a grievance against
the Company involving the termination of his employment. In arriving at this
position, the staff has particularly noted that the proposal, while drafted to
address other considerations, appears to involve one in a series of steps relating
to the longstanding grievance against the Company by the proponent. Under
these circumstances, the Division will [not] recommend enforcement action to
the Commission if the Company omits the proposal from its proxy material.

In Pyramid Technology Corporation (12/4/92), the proponent, a terminated sales
executive, proposed that Pyramid adopt a policy against entering into any agreements
with officers or directors which provided for compensation contingent upon a change in
control, unless ratified by shareholder vote. Before submitting his proposal, the proponent
had made numerous written allegations against Pyramid and threatened legal recourse
against Pyramid for his alleged wrongful termination. In taking the position that Pyramid
could omit the proposal from its proxy material pursuant to Rule 14a-8(c)(4), the staff
noted that the "proposal, while drafted to address other considerations, appears to involve
one in a series of steps relating to the longstanding grievance against the Company by the
proponent.”

In AmVestors Financial Corporation (3/31/92), the proponent submitted a proposal
requesting that the company's board of directors seek potential buyers for a sale or
merger. The facts are dramatically similar to the instant case. The AmVestors
proponent, who held 3.4% of the outstanding shares of common stock and was one of the
largest individual shareholders, had been terminated as an employee and chairman
emeritus and removed from the boards of directors of the company's three subsidiaries,
after an investigation found that he:

e  had engaged in divisive conduct in an effort to undermine the management of the
Company and to undercut the effectiveness of its management;

¢ failed to perform his duties with the utmost good faith, loyalty, and fidelity to the
Company, its officers and directors;

e used his position in a threatening and coercive manner to intimidate other
employees of the Company;
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¢ used his time inefficiently and ineffectively by directing his efforts to matters
outside the scope of his duties and responsibilities assigned him by the Board of
Directors;

e  prepared and circulated memoranda to officers or directors during the
(approximately) last twelve months which ". . . taken as a whole,. . . are
disruptive, divisive and in many cases self-serving and not in the best interest of
shareholders and policyholders";

e failed to promote the policies established by the Board of Directors in a
cooperative and positive manner;

e interested [interfered] with the duties and responsibilities delegated to other
management officials by the Board of Directors;

e used his position and stature with the Company to achieve his own self interests,
disregarding the goals and objectives of the Company's Board of Directors; and

o  disclosed confidential information to other persons.

The proponent commenced litigation against the Company and its subsidiaries in federal
and state court in an attempt to redress his personal grievances. He also submitted a
written request to the company demanding to inspect its records. The proponent
employed counsel to advise him how to conduct a proxy contest for election of directors.

The staff's response noted the statements in the company's request letter that:

... [T]he proposal was submitted as part of the continued efforts by the
Proponent to pursue his claims against the Company and against its management.
This Division will not recommend enforcement action to the Commission if the
proposal is excluded for the Company's proxy materials.

There are numerous other examples where the staff has upheld exclusion of proposals
submitted after termination of employment, on the basis of personal grievance. See IBM
(11/22/95) (employee terminated for substandard performance submitted proposal to
mandate that the former Chairman and CEO of the company re reduced to $1.00 per year
in pension payments held excludable on grievance grounds); The Southern Company
(1/21/03)(laid-off employee who sent the company more than 40 letters, faxes, electronic
mail messages, requests and other communications and submitted proposal that would
require the company to form a shareholder committee to investigate complaints against
management held excludable on grievance grounds); Morgan Stanley (1/14/04)(employee
terminated for misconduct who submitted proposal regarding adoption of a new
personnel policy held excludable on grievance grounds); Merck & Co., Inc.
(1/22/03)(terminated Ph.D. scientist submitted proposal that company provide certain
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information to shareholders, appoint council to review disputes regarding filling research
and development positions, and review corrective measures in cases of incompetence and
professional misconduct held excludable on grievance grounds); Phillips Petroleum
Company (terminated employee engaged in longstanding campaign of harassment of
company followed by submission of proposal to make permanent the company's midyear
shareholders report held excludable on grievance grounds); Texaco, Inc. (service station
owner whose gasoline lease with Texaco was terminated for low volume submitted
proposal on limiting executive compensation, held excludable on grievance grounds).

As noted above, if there could be any doubt of the fact that the proposals were prompted
by the Dissidents’ joint grievance against the Company, it is completely dispelled by this
salient fact--both the Coldani and Anagnos proposals were simultaneously hand-
delivered to the Company by Dissident Van Steenberge.

Therefore, the Anagnos proposal and the Coldani proposal violate Rule 14a-8(i)(4) and
should be excluded.

1. The Proposals Relate to an Election and Are Excludable
Under Rule 14a-8(i)(8)

Rule 14a-8(i)(8) provides that a proposal is excludable “if the proposal relates to an
election for membership on the company's board of directors. . . .”

The Dissidents' scheme involves effecting a change in control of the Company. In
numerous of the Dissidents' communications and public statements, including statements
made on their website Exhibit E), they acknowledge that their intent is to propose an
alternative slate of candidates, including themselves, for election to the Company's board
at the next annual meeting and in their letter of March 22, 2004 they did propose their
alternative slate. In document after document, the Dissidents slam the Company's
existing board and management, alleging mismanagement of the Company and improper
and excessive director and executive officer compensation. These recurrent themes are
platforms in their campaign to gain seats on the Company's board. The Anagnos
Proposal and the Coldani Proposals are simply an attempt by the Dissidents to "condition
the market" by increasing their visibility among the shareholders and providing yet
another avenue for them to bring their message to the shareholders. The Dissidents’
website and other materials circulated to shareholders, not to mention the press they have
generated, are simply steps in their quest to install themselves and their cohorts as
directors of the Company. The staff should see through this ploy and prevent it from
going forward. See Citigroup Inc. (2/24/00)(proposal to hire a proxy advisory firm to be
chosen by shareholder vote to give proxy voting advice to shareholders held excludable
on 14a-8(c)(8) grounds, where proposal stated “many shareowners lack the time and
expertise to make the best voting decisions, yet prefer not to always follow
management’s recommendations” and company’s request letter stated “Undoubtedly,
from time to time the advice will include a recommendation to vote against one or more
of management’s candidates™).
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As noted above under Point II, in Computer Network Corporation (6/16/83), the staff
allowed several proposals to be excluded where the two proponents had publicized their
intention to wage a proxy contest and subsequently submitted three shareholder
proposals. The staff held the proposals exciudable both on personal grievance and
election grounds, noting:

After consideration of the information contained in your letter and the material
attached as exhibits thereto, this Division believes that there may be some basis
for your view that the Proponents are using the proposals as one of the many
tactics designed to enforce a personal claim or redress a personal grievance
against the Company and its management. In addition, there appears to be some
basis for your view that the proposals may be omitted under Rule 14a-8(c)(8),
since it appears that the proposals relate to the election of the Company's Board
of Directors. In this regard, it should be noted that the Commission adopted Rule
14a-8(c)(8) because it was of the view that the shareholder proposal process was
not the proper means for conducting election contests, since other sections of the
proxy rules, particularly Rule 14a-11, were specifically designed to handle such
matters. Under the circumstances, this Division will not recommend any
enforcement action to the Commission if management omits these proposals
from the Company's proxy material.

As the Commission stated in Release 34-12598 (7/7/76) (cited by the staff in Computer
Network):

... with respect to corporate elections, that Rule 14a-8 is not the proper means
for conducting campaigns or effecting reforms in elections of that nature, since
other proxy rules . . . are applicable thereto.

See also In the Matter of Union Electric Co. (Public Utility Holding Company Act
Release No. 13962 (3/26/59) (proposal requesting shareholders declare directors
disqualified from office held excludable: "The submission of this proposal of necessity
would constitute an attempt to dissuade stockholders from voting in favor of
management's nominees. Accordingly, we find that the proposal involves elections to
office, that Rule 14a-8 therefore does not apply to the proposal and that management may
omit it from its proxy material.")

Therefore, the Anagnos proposal and the Coldani proposal violate Rule 14a-8(i)(8) and
should be excluded.
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Iv. The Proposals Are Excludable Because They Are False and Misleading and
Therefore Violate Rule 14a-8(i)(3) and Rule 14a-9

Under Rule 14a-8(1)(3), a proposal is excludable if the proposal or its supporting
statement is contrary to any of the Commission's proxy rules, including 14a-9 which
prohibits materially false or misleading statements in proxy soliciting materials. On
numerous occasions, the staff has supported exclusion on this basis. See FirstEnergy
Corp (2/18/04); Dean Foods Company (2/25/04); Safescript Pharmacies, Inc. (2/27/04);
Avista Corporation (2/19/04).

The Anagnos Proposal and the Coldani proposals are excludable under Rule 14a-8(1)(3)
and Rule 14a-9 because they contains several provisions which are false or misleading or
which impugn the integrity of the Company's management, and other provisions which
are vague and ambiguous.

Rule 14a-9 states in part that;

No solicitation subject to this regulation shall be made by means of any proxy
statement, form of proxy, notice of meeting or other communication, written or
oral, containing any statement which, at the time and in the light of the
circumstances under which 1t is made, is false or misleading with respect to any
material fact, or which omits to state any material fact necessary in order to make
the statements therein not false or misleading or necessary to correct any
statement in any earlier communication with respect to the solicitation of a proxy
for the same meeting or subject matter which has become false or misleading.

Anagnos Proposal

False and Misleading
The notes to Rule 14a-9 state that:

Material which directly or indirectly impugns character, integrity or personal
reputation, or directly or indirectly makes charges concerning improper, illegal or
immoral conduct or associations, without factual foundation would violate the
rule.

There are several provisions in the proposal's supporting statement that violate Rule 14a-
9. The statement that "The Company's liberal director and executive compensation have
significantly reduced shareholder returns in recent years” is made completely without
foundation or support. There is no indication of what is meant by "liberal" compensation
or any support for the characterization of the Company’s executive compensation as
“liberal.” Nor is there any proof provided as to the assertion that this supposedly "liberal"
compensation "significantly reduced shareholder returns." Further, the implication is that
the Company's directors, who establish compensation for directors and executive
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management, have failed in their duties, an implication which impugns their integrity.
The staff has upheld exclusion on this basis in the past. See Visteon Corporation
(2/19/04); Alaska Air Group, Inc. (3/1/04).

The supporting statement says that:

The Company's Proxy Statement for 2003 failed to include the SEC required
Board Compensation Committee Report on Executive Compensation and the
Stock Performance Graph. Could the reason for the omissions be that
management of the Company does not want shareholders to see their
compensation as compared to the Company's stock performance?

This statement, too, ts also false and misleading and impugns the integrity of the
Company and its management. The Company prepared its proxy statement for 2003 as a
small business issuer. Under Item 404 of Regulation S-B, there is no requirement for a
small business issuer to include a compensation committee report or a performance graph
in its proxy statement. The Company fulfilled the definition of small business issuer in
34 Act Rule 12b-2 because it had revenue of less than $25,000,000, both for the fiscal
year ended December 31, 2002 (total revenues of $18,380,000) and 2001 ($17,686,000).
Therefore, there was no need for such disclosure in the 2003 proxy statement. To state or
even suggest otherwise simply twists the facts and the law in an attempt to mislead
shareholders into believing that the Company and its management have something to hide
and have acted illegally. The staff should not permit the shareholders to be so misled.

The supporting statement also says that:

While executives have become rich, shareholders have suffered mediocre returns
over the past several years.

This proponent offers no basis whatsoever for this scurrilous personal accusation against
the Company’s executives. The only purpose of such an allegation is to continue the
Dissident's ongoing efforts to embarrass the Company's executives, assassinate their
character and impugn their integrity.

The supporting statement also says that:

At least the shareholders should be fully informed as to amount of the entire
compensation and benefits paid to the executive management and the directors.

This statement is plainly false. The Company's proxy statements contain the information

- that the SEC has set forth in Schedule 14A as information which shareholders should be

given in the annual meeting proxy statement. That disclosure included a summary
compensation table, stock option grant table, option exercise table, a description of
employment agreements of named executive officers, a description of director
compensation, equity compensation plan disclosure and other information regarding "the
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entire compensation and benefits paid to the executive management and the directors," in
the language of the proposal, all in compliance with SEC rules. In addition, the
Company’s 10-K includes as exhibits the management contracts or compensatory plans
or arrangements that Item 601 of Regulation S-B require be filed.

Again, we have a statement which nonchalantly twists both the facts and the law in an
attempt to mislead shareholders into believing that the Company and its management
have something to hide and have engaged in illegality. Such attempts should be halted in
their tracks.

In short, the entire supporting statement is shot through with inaccuracies, false and
misleading statements, baseless accusations and character assassination and is essentially
beyond salvation. As the staff said in Staff Legal Bulletin 14:

... when a proposal and supporting statement will require detailed and extensive
editing in order to bring them into compliance with the proxy rules, we may find
it appropriate for companies to exclude the entire proposal, supporting statement,
or both, as materially false or misleading.

The entire supporting statement should be omitted on this basis, as well as the proposal
itself. See FirstEnergy Corp (2/18/04); Dean Foods Company (2/25/04); Safescript
Pharmacies, Inc. (2/27/04); Avista Corporation (2/19/04).

Vague and Ambiguous

The first paragraph of the proposal directs that "the Board conduct a comprehensive
compensation of executive management. . . ." Although presumably the proponent meant
for the Board to conduct a "review" or "study," shareholders voting on the proposal
would have to guess that this is the intent.

Further, the paragraph directs the board to omit "proprietary information." It is unclear
what the proposal means by "proprietary information." Any information regarding the
Company's compensation of its management and board of directors is in some sense
"proprietary.” It is unclear what information would be omitted unless the entire amount
of information that would be needed to prepare the report itself.

The staff has held that proposals which contain vague statements will be confusing to
shareholders and should be omitted. Safescript Pharmacies, Inc. (2/27/04); Avista
Corporation (2/19/04).
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Coldani Proposal

The Coldani proposal also makes certain statements that are “false or misleading with
respect to any material fact, or which omit . . . to state any material fact necessary in
order to make the statements” within the language of Rule 14a-9.

The proposal states that the Company’s shareholder rights plan was adopted “without
shareholder approval,” leaving the inaccurate suggestion in the shareholder’s mind that
shareholder approval was required. No such approval was required under the California
Corporations Code. The shareholder is left with the impression that management did
something improper by proceeding without shareholder vote.

Further, the proposal states that a shareholder rights plan “can adversely affect
shareholder value by discouraging takeovers that could be beneficial to shareholders”
without citing any support for this factual statement.

In addition, the proponent includes a quotation to a book without citing the exact location
n the book where the quote may be found.

Finally, the proponent omits to state a material fact. He notes that “the Company’s Board
of Directors” adopted the plan but he fails to note that he, as a member of the Board when
the plan was adopted at the May 31, 2001 board meeting, voted in favor of adoption of
the plan. In fact, so did Anagnos and Van Steenberge. He fails to indicate to
shareholders why he has had a reversal of opinion as to the efficacy of the plan. The
shareholders deserve to know why Coldani voted for the proposal if he did not believe it
to be in their best interests; or, if he has had a chance of heart since voting for the
proposal, the shareholders deserve to know what prompted him to change his mind.

Therefore, both the Anagnos proposal and the Coldani proposal violate Rule 14a-8(1)(3)
and 14a-9 and should both be excluded.

V. The Anagnos Proposal is Excludable Because It Constitutes an Improper
Mandate to the Company’s Board of Directors and Is Improper Under the
Laws of the State of California and Therefore Violates Rule 14a-
8(iH(1)

The undersigned is admitted to practice law in the State of California. The Company is
incorporated under the laws of the state of California.

Section 300(a) of the California General Corporation Law (the "CGCL"), provides that:

300. (a) Subject to the provisions of this division and any limitations in the
articles relating to action required to be approved by the shareholders (Section
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153) or by the outstanding shares (Section 152), or by a less than majority vote of
a class or series of preferred shares (Section 402.5), the business and affairs of
the corporation shall be managed and all corporate powers shall be exercised by
or under the direction of the board. The board may delegate the management of
the day-to-day operation of the business of the corporation to a management
company or other person provided that the business and affairs of the corporation
shall be managed and all corporate powers shall be exercised under the ultimate
direction of the board.

As noted by the SEC in Release No. 34-12999 (11/22/76):

... [I]t 1s the Commission's understanding that the laws of most
states do not, for the most part, explicitly indicate those matters
which are proper for security holders to act upon but instead
provide only that "the business and affairs of every corporation
organized under this law shall be managed by its board of
directors," or words to that effect. Under such a statute, the board
may be considered to have exclusive discretion in corporate
matters, absent a specific provision to the contrary in the statute
itself, or the corporation's charter or bylaws. Accordingly,
proposals by security holders that mandate or direct the board to
take certain action may constitute an unlawful intrusion on the
board's discretionary authority under the typical statue.

The Anagnos proposal involves a matter that is reserved under the CGCL for the board of
directors of the Company unless otherwise stated in the CGCL or in the Articles of
Incorporation of a corporation. There is no provision of California law which would place
the matters which are the subject of the proposal in the hands of the shareholders. The
Company’s Articles of Incorporation do not delegate any of the matters covered by
Anagnos proposal to the shareholders. The proposals is an unlawful demand to the board
to take certain action, which is in direct conflict with the board’s sole authority under the
CGCL to manage the Company. See Pacific Gas and Electric Company (1/16/97)
(proposal held improper subject for shareholder action under the CGCL); Mail Boxes

Etc. (4/26/94) (proposal held improper subject for shareholder action under the CGCL).

Therefore, the Anagnos proposal is an improper subject for action by shareholders under
the law of California in violation of Rule 14a-8(i)(1) and should be excluded.
V. Conclusion

In light of the above, it is our opinion that that the proposals are excludable from the
Company’s proxy statement for its 2004 annual meeting of shareholders.
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If the staff has any questions regarding this submission, please contact the undersigned at
(415) 393-2025 or Venrice R. Palmer of this firm at (415) 393-2036.

Kindly date stamp the enclosed photocopy of this letter and return it to the undersigned in
the enclosed, stamped, self-addressed envelope to acknowledge receipt of this
submission.

Bingham McCuichen LLP

bingham.com

Exhibit E:

Exhibit A:
Exhibit B:
Exhibit C:
Exhibit D:

Anagnos and Coldani Proposals
Correspondence with proponents regarding one proposal limit
Chronology of Events and related documents and press items

Download from certain materials on website of The Findsley
Companies http://www.findley-reports.com/

Download from certain materials on Dissident’s website

http://www.savethebank.com/

cc: Angelo Anagnos (by certified mail)

Steven Coldani

(by certified mail)

Gary Steven Findley (by certified mail)

Leon J. Zimmerman (by FedEx)
Allen R. Christenson (by FedEx)

Venrice R. Palmer (by hand)



November 21, 2003

Mr. Leon Zimmerman, President
First Financial Bancorp

701 South Ham Lane

Lodi, California 95242

Re: Shareholder Proposal 2004 Annual‘Meeting of Shareholders

Dear Mr, Zimmerman:

Pursuant to Rule 14a-8 of the SEC’s proxy rules and the notice for shareholder proposals set forth in the First
Financial Bancorp’s 2003 Proxy Statement, I am formally submitting a shareholder proposal, as set forth below, for
the 2004 Annual Meeting of Shareholders of First Financial Bancorp. I am Angelo Anagnos, a director of First
Financial Bancorp and also a shareholder of First Financial Bancorp. I have continucusly held at least 1,000 shares
of common stock of First Financial Bancorp for at least two years, which has a market value in excess of $10,000.
My ownership of common stock was reflected in the 2003 Proxy Statement for First Financial Bancorp. It is my
intention to continue to hold my ownership in First Financial Bancorp common stock through the date of the 2004
Annual Meeting of Shareholders.

The proposal to be presented to the 2004 Annual Meetmg of Shareholders and which shall be mcluded in the Proxy
Statement of First Financial Bancorp for such meeting is as follows:

RESOLVED, that the Board conduct a comprehensive compensation of executive management and the Board of -
Directors though an independent third party company and publish a report of this review, omitting proprietary
information and prepared at a reasonable cost. This report shall be available to all shareholders, upon request, by
August 15, 2004, At a minimum, this review should consider the following: )

1) Would sharehoider value be enhanced if the Company established a policy limiting the aggregrate concentration
of bank owned life insurance among executive officers and directors and also limiting the amount of bank owned life
insurance for any individual director or executive officer?

2) Would shareholder value be enhanced if the Company granted executive officers and directors indexed stock
options that would reward executives only if Company stock outperformed its peer group7

3) Would sharekolder value be enhanced if the Company adopted an execut] ve pay policy freezing executive officer
bonuses during periods that the Company earns net income before executive officer bonuses (all calculated under
GAAP) for a relevant year less than 1.0% of total assets at the beginning of that year?

4) Would shareholder value be enhanced if the Company adopted a policy of seeking shareholder approval for any
execulive or director severance payments beyond the terms negotiated in any contracts?

5) Would shareholder value be enhanced if the Board of Directors through an independent third party conducted a

thorough review of all compensation paid to executive officers and directors prior to niodifying or creatmg any
compensation program?

SUPPORTING STATEMENT: The Company's liberal director and executive compensation have significantly
reduced shareholder returns in recent years. The Company's Proxy Statement for 2003 fuiled to include the SEC
reguired Board Compensation Committee Report on Executive Compensation and the Stock Performance Graph.
Could the reason for the omissions be that management of the Company does not want shareholders to see their
compensation as compared to the Company s stock performance? Return of Average Equily and Return on Average



Assets for the Company have been significantly below peer group at the same time the Board recently granted
themselves stock options. While executives have become rich, shareholders have suffered mediocre returns over the

past several years. It is time for the Company to try a different approach. At least the shareholders should be fully
informed as to amount of the entire compensation and benefits paid to the executive management and the directors.

If there are any questions concerning this proposal, please contact the hndersigned at (2(59) 333-8366.

Sincerely,

‘ Angelo Anagnos



November 21, 2003

Mr. Leon Zimmerman, President
First Financial Bancorp

701 South Ham Lane

Lodi, California 95242

Re: Shareholder Proposal 2004 Annual Meeting of Shareholders

Dear Mr, Zimmerman:

Pursuant to Rule 14a-8 of the SEC’s proxy rules and the notice for shareholder proposals set forth in the First
Financial Bancorp’s 2003 Proxy Statement, I am formally submitting a shareholder proposal, as set forth below, for
the 2004 Annual Meeting of Shareholders of First Financial Bancorp. I am Steven Coldani, a director of First
Financial Bancorp and also a shareholder of First Financial Bancorp. I have continuously held at least 1,000 shares
of common stock of First Financial Bancorp for at least two years, which has a market value in excess of $10,000.
My ownership of common stock was reflected in the 2003 Proxy Statement for First Financial Bancorp. It is my
intention to continue to hold my ownership in First Financial Bancorp common stock: through the date of the 2004
Annual Meeting of Shareholders.

The proposal to be presented to the 2004 Annual Meetmg of Shareholders and which shall be included in the Proxy
Statement of First Financial Bancorp for such meeting is as follows: -

RESOLVED, That the shareholders of First Financial Bancorp (hereinafter "the Cémpany’) request the Board of -
Directors to redeem the Shareholder Rights Plan that was adopted in 2001 unless such plan is approved by a
.majority vote of shareholders to be held as soon as may be practicable.

SHAREHOLDER'S SUPPORTING STATEMENT: In 200] the Company’s Board of Directors adopted a
" shareholder rights plan, commonly known as a "poison pill," without shareholder approval. This plan was in
addition to the requirement contained in the Articles of Incorporation of the Company that two-thirds of the
outstanding shares of the Company must approve certain mergers of business combinations. This shareholders
rights plan is an anti-takeover device that can adversely affect shareholder value by discouraging takeovers that
could be beneficial to shareholders. Poison pills, according to the book “Power and Accountability” by Nell Minow
and Robert Monks: "amount to major de facto shifts of voting rights away from shareholders to management on
matters pertaining to the sale of the corporation. They give target boards of directors absolute veto power over any
proposed business combination, no matter how beneficial it might be for the shareholders.” Thus it is no surprise
that the Shareholder Bill of Rights adopted by the Council of Institutional Investors, whose members represent
. nearly 82 trillion in benefit fund assets, calls for poison pills to be approved by shareholders before they take effect.
At a minimum, the shareholders of our Company should have the right to vote on the necessity of adopting such a
powerful anfi-takeover weapon. Therefore, your support for this proposal is respectfully sought.

If there are any questions concerning this proposal, please contact the undersigned at (209) 334-0527.

Sincerely,

Steven Coldani
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Our File No.: 2021879-0000303747

November 25, 2003

Via Certified Mail
Return Receipt Requested

Mr. Angelo J. Anagnos
725 Atherton Drive
Lodi, CA 95242-3505

Mr. Steven M. Coldani
Coldani Realtors, Inc.
1806 West Kettleman Lane
Lodi, CA 95242-4215

§ BINGHAM McCUTCHEN

Re: First Financial Bancorp: Shareholder Proposals

Dear Messrs. Anagnos and Coldani:

As you know, this firm represents First Financial Bancorp (the "Compahy"). The

.-Company is in receipt of your respective letters, each dated November 21, 2003, which

contain shareholder proposals which you have submitted for inclusion in the Company's
proxy materials for its 2004 Annual Meeting of Shareholders. We have been asked by the

Company to respond to your letters.

The Company believes that, as a result of the concerted action taken in the recent past by
yourselves and Mr. Van Steenberge, that you and Mr. Van Steenberge constitute a group
for purposes of the proxy rules. Consequently, the group has violated Rule 14a-8(c),
which limits each shareholder to one proposal per shareholders' meeting. The Company
is providing you with the opportunity to withdraw one of these proposals in order to
comply with Rule 14a-8(c). Please note that your response to this letter must be
postmarked, or transmitted electromcally, no later than 14 days from the date you

received this letter.



Mr. Angelo J. Anagnos
Mr. Steven M. Coldani
November 25, 2003
Page 2

Kindly direct all further communications in this matter to me.

Sincergly youfs,

Dl

Bingham McCutchen LLP ' Vertrice R. Palmer
bingham.com
cc: Leon J. Zimmerman : (by facsimile)
President and Chief Executive Officer
First Financial Bancorp
701 South Ham Lane
Lodi, CA 95242

James M. Rockett, Esq. (by hand)

Gary Steven Findley, Esq. {by certified mail)
Gary Steven Findley & Associates ‘

1470 North Hundley Street

Anaheim, CA 92806
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December 9, 2003

Mr. Venrice Palmer, Esq.

C/O

Bingham McCutchen

Three Embarcadero Center

San Francisco, CA 94111-4067

Dear Mf/. Venrice Palmer;

[ have received your November 25, 2003 letter and I disagree with your position that my
shareholder proposal is in violation of Rule 14a8(c) of the SEC proxy rules. I submitted
my shareholder proposal as one shareholder of First Financial Bancorp.

Very truly,

r 7 [ ;

Delivery Via US Mail & Facsimile Transmission

CC: Mr. Leon Zimmerman, President and CEO of First Financial Bancorp



COLDANI

REALTORS INC.

1806 W. Kettleman Lane

Suite J

Lodi, California 95242

(209) 334-0527 Fax: {209) 334-0674

—7 X
Serving The San Joaquin Valley Since 1959

December 9, 2003
VIA FACSIMILE : (415)393-2286
U.S. MAIL

Bingham McCutchen
3 Embarcadero Center
San Francisco, CA 9411 1-4067‘

Mr. Venrice R. Palmer, Esq.

Dear Mr. Palmer;

I am in receipt of your letter dated November 25, 2003 and I disagree with your position
that my shareholder proposal is in violation of Rule 14a8(c) of the SEC proxy rules. I
submitted my shareholder proposal as one shareholder of First Financial Bancorp. -

Sincerely,

cc: Leon Zimmerman, President & CEO of First Financial Bancorp



First Financial Bancorp/Bank of Lodi
Lodi, California

Chronology of Events/List of Documents
Involving Campaign
by
Dissident Directors Steven Coldani, Angelo Anagnos and Kevin Van Steenberge

1. March 11, 2003: Breakfast meeting in Sacramento, California organized by
Dissidents for directors Benjamin Goehring, Chairman of the Board of Directors of
the Bank and First Financial Bancorp, and Robert Miller, director of the Bank and
First Financial Bancorp. Dissidents’ attorney and consultant Gary Steven Findley
criticized the Bank and its management.

2. March 27, 2003: Bank board of directors meeting regarding allegations in
Dissidents’ “Questions” memo of same date [certain confidential information
redacted]

3. April 11, 2003: article in Sacramento Business Journal entitled “Bank of Lodi’s
Managers Facing Shareholder Revolt” (see excerpts below):

The annual meeting of Bank of Lodi is likely to crackle; some unhappy investors
plan a shareholder revolt.

* k¥

Pointed questions: Bank analysts Dave Alford of Sacramento and Gary Findley
of Anaheim [Dissidents’ consultant and attorney] plan to be at the meeting, and
both question Bank of Lodi’s performance over the past decade.

4. April 22,2003 Ata sharéholder question and answer period (see attached notes)
following the Annual Meeting of Shareholders of First Financial Bancorp, the
following exchange occurred:

Q. Jack McAuley (ESOP) — “When I was hired here three years ago, the business
plan was laid out and the goals were clear. The train has left the station. Who are
the board members who want to get off the train?

A. Chairman Zimmerman — “The board members are here tonight. It would not
be appropriate for me to respond to that question. But if they wish, I would like
to invite them to introduce themselves.”

Comment: Steve Coldani stood: “I am one of those and am open to guestions
at any time.”
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Kevin Van Steenberge stood: “As am . And, am also open to
questions.”

Angelo Anagnos stood: “I am also one of those board members.”

(emphasis added).

April 24, 2003: the Company presents a draft letter to the Dissidents by which they
fire Findley as their attorney and disavow his public statements which have caused
embarrassment to the Company and the Bank and have prejudiced the institution in
the eyes of the community and the shareholders. During a Board meeting, the
Company requests that the Dissidents agree to this letter.

April 29, 2003: Letter from Dissidents to Chairman of the Board of the Company and
the Bank. Among other things, Dissidents demand resignation of President and CEO
of the Company and the Bank as an officer and director, freezing of all stock option
grants and incentive compensation programs and slicing board fees in half.

May 2003: article in The Business Journal (San Joaquin & Stanislaus Counties of
California) entitled “Bank of Lodi Is Moving Forward Into Sacramento.” References
Bank’s plans to open Sacramento branch. Quotes attorney/investment banker for
Dissidents, Gary Findley (see excerpts below):

Another critic of Bank of Lodi has been Gary Findley of the Findley Companies,

a group of companies that includes Gerry Findley Incorporated. a "banking
consulting-investment advisory"” service; GFI Bank Rating Services; The Findley

Reports Newsletter; and Gary Steven Findley & Associates, a "banking law" firm.
Findley is also a Registered Investment Advisor, according to his company's Web
site. [see http://www.findley-reports.com/]

While it is not clear which hat Findley wears when he criticizes Bank of Lodi, he
has gone on the record saying he thinks the bank is underperforming. Findley did
not return a phone call for this article.

Sources, who also declined to go on the record for this story indicated that
Findley might be working with some board of director members because there is
"dissatisfaction” with shareholder return on investment.

(emphasis added).

May 21, 2003: memo from Dissidents (plus Raymond Coldani, father of one of the
Dissidents) to the Company and its transfer agent admitting to ownership of over 5%
of the Company’s outstanding shares, demanding shareholder list and enclosing $300
check in payment for list.

May 22, 2003: email from Dissidents’ counsel Findley to Company’s counsel (see
excerpts below):
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... [T]he three directors and I met to discuss a course of action. We had a letter
and check prepared for the shareholder list request and were prepared to deliver
that letter this morning. . . . One final point—Steve, Angelo and Kevin are in
complete agreement that the Bank is not on the market and should not be as long
as there is a viable plan—what we don’t feel comfortable with is whether there is
a viable plan that does add shareholder value.” (emphasis added).

10. June 21, 2003: article in Lodi News-Sentinel entitled “Bank Battle Becoming Bitter”

SF/21545964.2

(see excerpts below):

Lodi’s two homegrown banks are engaged in the financial version of a despérate
siege, with egos, and millions of dollars on the line.

Kent Steinwert is the savvy, assertive president of Farmers & Merchants Bank, a
venerable and prosperous Lodi company that has traditionally kept a low profile.

He is leading his bank’s effort to gain shares, and perhaps a controlling interest, in
the Bank of Lodi, a smaller rival bank.

* ks

Steinwert maintains that the Bank of Lodi can and should be more profitable.
And if F&M doesn’t take control of the Bank of Lodi, he says, an out-of-town
interloper might. Zimmerman maintains the bank is on a solid course of
expansion and that Lodi is best served by two local banks, not one. Even so, he is
facing rumbles from dissident directors, who share concerns about the bank’s

performance.

%ok K

Steinwert frames his bank’s interest in the Bank of Lodi as straightforward and
respectful.

“Qur approaches were totally honorable and upfront.” Steinwert said. “There is
no intention of ever being hostile.”

% ok %k

F&M acknowledged that it made more than two offers to buy Bank of Lodi. . . .

%ok sk

Steven Coldani, Angelo Anagnos and Kevin Vaﬁ Steenberge, speaking through

attorney Gary Findley, say they are considering a letter to be sent out to
shareholders early next week. Findley, a bank consultant and editor of the
Findley Reports Newsletter, and also 'a Bank of Lodi shareholder, said the
directors believe the bank’s performance is below that of its financial peers. They
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are also concerned that Zimmerman has not evaluated F&M’s interest carefully
enough.

(emphasis added).

11. June 23, 2003: Dissidents send letter to shareholders alleging financial

mismanagement of the Bank (see excerpts below):

Over the last several months there have been a number of newspaper articles
written concerning the mediocre performance of Bank and, for the most part,
while we have not publicly stated our concerns, these articles mirror our concemns.

%ok %k

We engaged a well respected banking expert and attorney to evaluate the financial
performance of Bank. . . .

koK%

On May §, 2003, your Board and your Management sent a letter to shareholders
indicating that Bank of Lodi is not for sale and that “We are committed to our
shareholders, customers, employees and communities and we will not adopt a
short sighted position in order to get inadequate short-term returns.

* %k

We are pleased to note that the Board has adopted a process for considering
unsolicited expressions of interest. . . . However, we are concerned that the
decisions of whether to proceed with a transaction or not, will be determined by a
select few who do not have the interest of all shareholders at heart As outside
Directors of the Company, you have our pledge that we will communicate
appropriate information with regard to any offers and that the Board. . . .

% skosk

The real question for our Board and Management is, can they build value through
the execution of their strategic plan or is it better that we look at an exit strategy?

_(emphasis added)

12. June 26, 2003: Board of Directors of the Company and its subsidiary Bank adopt

Code of Conduct Policy applicable to members of the Board of Directors of the
Company and the Bank.

13. June 26, 2003: At Board meeting on this day, Dissidents refuse to approve the Code

SF/21545964.2

of Conduct Policy without explaining their refusal, and subsequently refuse to sign
Code of Conduct Policy. [A!l other directors have signed]
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14. July 4, 2003: article in Sacramento Business Journal entitled “Directors’ Letter
Blasts Own Bank,” referencing the Dissidents’ June 23, 2003 letter (see excerpts
below):

Bank of Lodi's performance has lagged that of other comrnunity banks in Greater
Sacramento and Greater Stockton for a decade, said Gary Findley, a Brea-based
banking consultant who has been retained by the three directors.

"We've been asking for a long time now to get an independent third-party review
of the bank," Coldani said. "Let's come in with some independent consultant and
examine our model, examine our compensation and examine our directors and
management. It is our feeling only good can come of it. If we are operating well,
they will say that. If we've got problems, we need to know that.”

The three directors have asked for outside consulting for several years, but the
bank's senior management "wanted nothing to do with that," Coldani said. "We
even offered to pay for the consultant on our own, and they said no. The more
they opposed it, the more we began to question them."”

(emphasis added).

15. July 8, 2003: from Company’s counsel to Dissidents’ counsel Findley, referencing
June 23, 2003 letter to shareholders, alleging violations of Dissidents’ fiduciary duties
as directors, intentional publication by Dissidents of false and misleading information
to the shareholders, and demanding a retraction and cessation of further such
statements.

16. July 8, 2003: letter to shareholders from Company’s Chairman of the Board and
President and CEO responding to allegations in Dissidents’ letter of June 23, 2003
(Company filed 8-K attaching letter)(see excerpts below):

The June 23 letter you received is full of outright lies, half-truths, innuendo
character assassination and deliberately misleading statements.

kK

We remain uncertain of the true motives of the three dissident directors and their
backers. However, it is noteworthy that directors Anagnos, Coldani, and Van
Steenberge were the only directors who recently refused to sign the Company’s
Code of Conduct. Our Code of Conduct was adopted in response to the Sarbanes-
Oxley Act of 2002, which ensures ethical corporate governance of the financial
operations of American companies, a pledge that all of the other directors made
freely and enthusiastically.

(emphasis added).

17. July 10, 2003: article in The Record entitled “Lodi Bank Board Isolates 3 Directors
(see excerpts below):”

SF/21545964.2 5 7/1/04 8:46 AM




Three self-described “dissident” directors of Bank of Lodi’s holding company,
outwardly critical of the bank’s financial performance and management, have
been isolated by the board majority and may be asked to resign their positions.

“That will likely be a board agenda item in the near future based upon their
unwillingness to adopt and sign the code of conduct,” First Financial Bnacorp
President and CEO Leon Zimmerman said Wednesday.

Zimmerman was referring to the bank’s recently adopted cthics code specifically
for directors, adopted in response to the Sarbanes-Oxley Act of 2002, which
ensures ethical corporate governance of the financial operations of U.S.
companies.

All other bank directors voted for and signed the code, he said.

18. July 11, 2003: letter from Dissidents’ counsel Findley, responding to July 8, 2003

SF/21545964.2

letter from Company counsel (see excerpts below):

Your letter does not disappoint us in the sense that it is full of the intimidation,
threats and bullying tactics that yvou and your clients have been known for.

ok ck

... [Y]our reference to Bank being a Premier Performer [in The Findley Reports
Newsletter on bank performance] in 2002 is true but as was indicated to your
client and also to you that was a fluke since the Findley Reports established
historically low performance criteria for 2002.

% 3k %k

In our meeting of May 21, 2003, you indicated that my clients had supported
several of these initiatives. . . . We indicated at that particular time that supporting
something in the past doesn’t mean that it was right and that changes should be
made in the future. The fact that my clients have had an awakening and now
recognize what truly is going on at the Bank. Jim, we encourage you, when you
utilize the word falsehood, that you take a look at the actions of your Board of
Directors, especially your Chairman of the Board in not responding to specific
questions of our three outside directors. However, when you live a lie—
sometimes it is difficult to distinguish between a truth and a falsehood. (emphasis
added).

Sk K

.. .[M]y clients are more than willing to stand down, if the Board of Directors of
[First Financial] Bancorp agree to an independent third party reviewing the
strategic plan and compensation programs for Bancorp and Bank for
reasonableness and viability.
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19. July 14, 2004: article in SNL Bank & Thrift (a publication of SNL Financial) entitled
“Bank of Lodi Responds to Dissenting Directors with Letter Highlighting Recent
Strength”

20. July 16, 2003: Dissidents send letter to Bank’s employees (on Dissident’s website
http://www.savethebank.com) (see excerpts below):

In communications to shareholders, we have expressed our concem as to action of
the Board and Management. We wanted to express to the employees as well as
middle level managers that we did not mean all Management but rather the
Executive Management comprised of the three top individuals.

* ok

We recognize that the events over the past months and what is going to occur over
the next couple of months could be uncomfortable for some employees.

(emphasis added).

21. July 18, 2003: article in Sacramento Business Journal entitled “Lodi Bank Execs
React Sharply to Accusations” (see excerpts below):

In a continuing war of words between executives of the Bank of Lodi and some of
its shareholders and directors, the bank brass have fired back the latest salvo.

The bank's holding company, First Financial Bancorp, this month sent
shareholders a letter responding to criticisms raised by three of the bank holding
company's own directors. The latest communication, dated July 8 and signed by
president and CEO Leon Zimmerman and board chairman Benjamin Goehring,
accuses the three dissident directors of spreading "falsehoods" in their June 23
letter that criticized the company's management, performance and integrity.

ok k

They also took aim at Angelo Anagnos, Steven Coldani and Kevin Van
Steenberge, the three holding company directors who alleged in their earlier letter
that they had been removed from the Bank of Lodi board for raising questions and
criticizing management. "We remain uncertain of the true motives" of the trio, the
July 8 letter says, noting that "they were the only directors who recently refused to
sign the Company's Code of Conduct." '

22. July 19-20, 2003: article in Lodi News-Sentinel entitled “Truth or Just Trouble?:
Bank of Lodi Officials vs. 3 Ousted Directors” (see excerpts below):

Amid Lodi’s already blistering summer heat, three ousted directors of the Bank of
Lodi are raising the temperature even higher.
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White-haired and soft-spoken, Angelo Anagnos, 68, is a developer and property
owner; Steve Coldani, 49, with dapper good looks and a persuasive, easy manner,
is a Realtor; and Kevin Van Steenberge, 45, sandy-haired and sincere, is the
president of Lodi Iron Works.

The trio of deposed bank directors have sparked an intense backroom dispute
about the decisions and practices of the senior management at the Bank of Lodi.
The bank’s managers say they have answered every question and are baffled by
the accusations of the trio.

The three describe themselves as earnest, vigilant overseers of a bank they say is
troubled. In turn, bank leaders say the three are troublemakers who may want to
see the bank sold to a rival institution.

% %k %

The three were voted off the Bank’s board in April [2003]. However, they
continue to serve as directors of First Financial Bancorp, the umbrella corporation
for the bank.

The three lost their positions of the bank board because “They did not conduct
themselves with respect to their fiduciary duties,” Zimmerman said. He would
not elaborate.

k%
To make their point, they have hired their own outside company to evaluate the

- bank’s performance. [t is headed by Gary Findley, of Brea, who now acts as the
group’s attorney.

Findley is also the head of the Findley Reports, a company that evaluates the
performance of banks. In 2002, Findley Reports called the bank a “premier
performer,” though now Findley is strongly critical of the bank’s numbers.

Findley said that in 2002 his organization had substantially lowered the bar for
evaluations. These standards have since been raised, he said.

%k k

“All that my three guys have asked is to bring in an independent third party. * said
Findley, the group’s attorney.

(emphasis added).

23. July 25, 2003: Company files 8-K attaching newly-adopted Code of Conduct Policy
and reporting that Dissidents have refused to sign.
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24.

25.

26.

27.

28.

29.
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July 25, 2003: article in Sacramento Business Journal entitled “Income up at Bank of
Lodi Parent” (see excerpts below):

“First Financial Bancorp, the parent company of Bank of Lodi, saw income for its
second quarter climb 82 percent from the same period a year earlier, driven by a
reduction in interest expense.

ok

Non-interest expenses for the holding company increased by $242,000, or 7.7
percent. Included in that increase, the company said, was $94,000 spent to
respond to the “disruptive actions of three dissident directors,” who sent a letter to
shareholders questioning the strategy and integrity of the bank’s management.
Their actions, Zimmerman said, directly cost shareholders 3 cents a share in
income, and without the related expenses, income for the quarter would have been
up by 110 percent. (emphasis added). ‘

July 31, 2003: at board meeting, Director Coldani delivers letter dated July 31, 2003
to Company, signed by the Dissidents, demanding to inspect and copy books and
records. Letter also later faxed by Dissidents’ counsel Findley to Company counsel.

July 31, 2003: at board meeting, Director Coldani delivers to Company list of
“Directors Questions” reflecting names of the Dissidents as originators. [certain
confidential information redacted]

August 6, 2003: letter from Dissidents to shareholders (see excerpts below):

Over the past month, the Board and Executive Management have taken an
aggressive position against the three of us to isolate us as Directors and have
attempted to intimidate us through letters, press releases and comment.

dokk

We are being set up due to the fact that we are dissidents and critical of the
majority Board and Executive Management.

August 11, 2003: letters from Chairman of the Board of the Company to each of the
three Dissidents formally notifying them their removal from the board of Bank of
Lodi for cause and of the imposition of certain disciplinary measures for violation of
fiduciary duties as directors of the Company. Letter also requests that the Dissidents
resign from Board of the Company.

August 11, 2003: memo from Dissidents to Board of Directors of the Company (see
excerpts below):

.. .[W]e started asking questions months ago and requesting documents. We
were met with refusals to share information to which we are entitled to see. We
were given documents and packages to sign that numbered 300 pages at times and
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asked to sign them without any time to review them. We were expected to have
blind faith and trust in the remainder of the Board that the steps taken were in the
best interests of the Bank. If we questioned the acts or proposals, or asked for an
independent third party to review the court [sic] of action, we were met with harsh
reprisals. More and more, we expressed our concerns with the road management
was taking and further expressed our distress that we believed that the actions of
the Board were not in the best interests of shareholders. Rather than sharing vital
information about the future course of the company, we were slowly but surely
limited to almost no access to anything. We were able to read only certain few
documents of little consequence, but had to memorize them if possible, because
notes and copies were not allowed. We were separated at Board meetings in
certain chairs and yelled at by our corporate attorney whose behavior could best
be called insulting.

*kok

Ultimately we were removed as Directors of the Bank of Lodi — we asked too
many questions.

KKk

Do not be lulled into a false sense of security that you are absolutely protected,
either by the corporate shield or the D&O insurance. As we have determined,
each has its exceptions, which could subject any of us to personal liability.

(emphasis added).

30. August 12, 2003: memo from Dissidents’ counsel Findley to Company’s counsel re:

“First Financial Bancorp Request for Information (see excerpts below):

Your response to my correspondence relating to Directors Coldani, Anagnos and
Van Steenberge’s (“Directors™) information request is disappointing, if not
remarkable. (emphasis added).

31. August 13, 2003: letter from Company’s counsel to Dissidents’ counsel Findley (see

SF/21545964.2

excerpts below):

The purpose of this letter is to call to your attention the continuing violation of
fiduciary duties as directors of First Financial Bancorp by vour clients Angelo
Anagnos, Steve Coldani and Kevin Van Steenberge and to again demand a
retraction of the deliberately false and misleading statements made by them to the
shareholders of the Company in a letter dated August 6, 2003.

kkk

.. .[Y]our clients are fully aware of the impact of their deliberate falsehoods. . . .
More recently, a crucially important lending officer resigned from the Bank and
joined a competitor. This officer has been consistently responsible for loan
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originations in the-amount of $12 million to $15 million per year. In tendering his

resignation he attributed his departure to the direct impact on him and his
customers from the negative media campaign that has been perpetrated by your
clients.

32. August 15, 2003: article in Sacramento Buéiness Journal entitled “Bank of Lodi

Disaffected Directors Trade New Salvos” (see excerpts below):

More missiles are bouncing between top executives of Bank of Lodi’s holding
company and three dissident directors.

First Financial Baﬁcorp has asked the directors to resign from the board, said one
of the three, Stephen Coldani. The directors say they’ll stay, fight for
shareholders, and want to see more of the bank’s documents and records.

33. August 20, 2003: letter from Dissidents to Benjamin R. Goehring, Chairman of the
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Board of First Financial Bancorp (see excerpts below):

A

We are in receipt of your letter dated August 1 [should be “11”], 2003 requesting
our resignation as members of the Board of Directors of First Financial Bancorp. .
.. [W]e want to be absolutely clear that we will not resign as Directors of First
Financial Bancorp.

... [W]e have the capacity to re-nominate ourselves as members of the Board of
Directors of First Financial Bancorp and we strongly believe that we have the
capacity to receive votes from shareholders that would elect us to the Board of
Directors. We are prepared to solicit proxies, if necessary and we will
disseminate information out concerning the First Financiel Bancorp and the
actions of the Board of Directors and Executive Management. We are not
bothered in the least with presenting a forum to the shareholders of First Financial
Bancorp. ”

As for the stock option agreements that exists between us and First Financial
Bancorp, such agreements will remain in full effect or we will take all appropriate
actions under law. This is a matter of principle for us and we will see this to the
end.

Your counsel should have informed you that only the regulatory agencies or court
of competent jurisdiction can remove Directors for cause without a shareholder
vote. Neither will occur in this matter. If the Board of Directors continues in a
course not in the interest of the shareholders, we will take action, with the vote of
the shareholders, to remove those interested Directors of First Financial Bancorp,
inclusive of the Chairman of the Board and the President/Chief Executive Officer
from the Board of Directors.

We have been subject to vicious tactics by members of the Board of Directors,
Executive Management, as well as your corporate counsel and representatives.
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We will protect our rights as well as protect our rights in front of the shareholders
of First Financial Bancorp.

(emphasis added).

34. August 21, 2003: letter from Dissidents’ counsel Findley responding to letter from

Company counsel dated August 13, 2003 (Item 31 above) (see excerpts below):

We are in receipt of your letter dated August 13, 203 and are not impressed by
either the tone or the misleading statements that continue to come from First
Financial Bancorp (“Company”). Please understand that it is our position that the
shareholders of Company will hold all of the Directors, inclusive of your clients
(the Executive Management and Board), accountable for their actions and
violations of their fiduciary duties.

% % ok

Shareholders Rights Plan

The three Directors are not working with anybody with regard to a potential sale
of Company. As you are aware, these individuals as well as my office have been
contacted on several occasions from other financial institutions who have
expressed interest in acquiring Company or Bank of Lodi, N.A.

&k K

We again remind you as corporate counsel as well as the Board of Directors of the
Company that there are required actions in dealing with potential acquirors and
your clients will be looked at closely to determine if they are acting within the
capacity of necessary fiduciary duties to shareholders and not for self-serving
reasons.

(emphasis added).

35. October 12, 2003: article in Sacramento Bee entitled “Bank Brouhaha” (see excerpts

SF/21545664.2

below)

Bank of Lodi’s lackluster performance has stirred up a public brawl among some
of its largest shareholders, who say they’ll nominate their own slate of directors at
the company’s next annual meeting.

The shareholders, who also sit on the board of the bank’s holding company, First
Financial Bancorp, say they’ve remained silent long enough and want to expose
how far the bank’s profit margins lag behind those of its peers.

“When I came on this board, I was looking at a growth proj ection of where we

would be even two years ago,” recalled Steve Coldani, a First Financial director
and Lodi Realtor.
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In turn, bank managers and their supporters charge that the dissidents themselves
played a role in creating problems that still dog the bank—and even signed onto
some of the solutions. :

Rarely in the annals of the staid local community banking industry have
boardroom relations deteriorated so openly.

kK

Despite the Bank of Lodi’s weak returns, Coldani and twq other board members
say it spends too much on executive compensation and life insurance and refuses
to scale back an ambitious expansion plan.

koK

What’s more, they added, Bank of Lodi was shown in an analysis by the
dissidents’ attorney, banking analyst Gary Steven Findley, to be “the worse
performing bank” among peers within a 150-mile radius. Zimmerman is not sold
on Findley’s assessment. This is the same analyst, Zimmerman noted, who gave
the bank a “premier” rating for 2003.

% ok ok

Coldani acknowledged that he, Anagnos and another vocal critic, director Kevin
Van Steenberge, voted for the Sacramento expansion. Ccldani and Anagnos,
before Van Steenberge joined the board, also supported the move to Folsom.

kK

Later, the three shareholders asked banking attorney Findley to review the growth
strategy.

Findley, representing the dissidents, has also been critical of the bank’s emphasis
on buying bank-owned life insurance at levels far in excess of what other banks
purchase.

k3 ck

“My guys are bulldogs on a pork chop right now.” said the dissident’s attorney,
Findley. “They are not going to let go.”

%k K

“What will likely occur is at the next shareholdef meeting, our names will be left
off the (re-election) slate,” said Coldani, who has served on the board since 1999
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and whose father helped found the bank in the early 1980°s. “Likely . . . we will
submit (our own) slate of directors for consideration, with a platform for reform.”

dkk

Bank leaders make no apology for their desire to ditch the dissent directors.
Goehring [Chairman of the Company and the Bank] called the dissident directors’
actions “a personal vendetta.” “I serve on many boards,” he said. “There are may
times when you’re on a board and your opinions aren’t used, when you’re
outvoted. When you find out you’re not effective anymore . . . the proper thing to
do is to get out, because you don’t fit.”

(emphasis added).

36. October 14, 2003: Dissidents send letter to shareholders of the Company
complaining about executive compensation and other matters (see excerpts below):

Over the last few months, Executive Management and certain Directors have
continued to attack the three of us and have asked for our resignation. . . [W]e will
not resign! Executive Management has stated that they will not nominate us to
the Board. However, we will place our names in the nomination for the 2004
annual meeting of shareholders and are currently looking for candidates who can
be excellent additions to the Board of First Financial Bancorp. . . We will be
contacting the shareholders in the near term to talk about our plans for placing
candidates in nomination for the Board of First Financial Bancorp as well as the
elimination of the shareholders rights plan. The shareholders rights plan is not in
the best interests of the shareholders of First Financial Bancorp.

(emphasis added).

37. November 14, 2003: Company reports earnings for third quarter of 2003. Earnings
release reports that: .

Noninterest expense for the three and nine month periods ending September 30,
2003 increased $253,000, or 8.2%, and $736,000 or 8.1%, when compared to the
same periods of last year. Included in third quarter 2003 and year-to-date
noninterest expense are costs totaling $64.000 and $158.000, respectively,
associated with the disruptive actions initiated by three dissident directors.
Without these expenses, the increase in noninterest expense would have been
6.1% and 6.4% for the third quarter and nine month period during 2003,
respectively, and are primarily associated with increases in salary and benefits and
occupancy expenses.” (emphasis added).

38. November 17, 2003: memo from Dissidents to Board of Directors of First Financial
Bancorp objecting to board actions and conduct of board meetings (see excerpts
below):
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This memorandum is written in response to the improper actions at the recent
Board meetings of First Financial Bancorp and the fact that the minutes and
records do not accurately reflect the actions that have taken place. . . . The fact
that we as directors of First Financial Bancorp are not given copies of the minutes
and financial information concerning First Financial Bancorp and Bank of Lodi
NA is not presented is a breach of fiduciary duty by the Board of Directors,
Executive Management and its professionals. You will be held accountable.
(emphasis added).

%k k

The continued paraphrasing of dialog for the minutes, whether done by secretary
Mancebo or attorney Rockett, is also unacceptable [emphasis in original] and we
would request a court reporter for future meetings (we would be happy to provide
one). . .. '

Heksk

We strongly object to the granting of additional options to directors and
Management. ... [IJtis... grossly inappropriate to grant options to directors or
management at this time with the performance level of First Financial Bancorp
mediocre at best. This Board and the Executive Management has proven itself a
failure. By granting the stock options you are only inciting the shareholders
further.

kg
We again object to director Phillip being considered an outside director. . . .
We again wish to record our objection to being denied access to minutes. . . .

We again object to attorney Rocket’s prohibiting notes being taken during
overhead projection presentations.

We again object to being denied a meeting agenda until seated in the boardroom.

We again object to being denied possession of minutes to meetings of First
Financial Bancorp by this board. . . .

We are fairly certain that at the recent Board meeting the directors and
management knew of the poor third quarter performance and still granted
themselves stock options. Fiduciaries for the shareholders you are not! Your

-actions and that of attorney Rocket will be an issue with the shareholders and

regulatory agencies. (emphasis added).

39. November 17, 2003: letter from Dissidents to shareholders questioning Bank

SF/21545964.2

performance and executive compensation (see excerpts below):
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In California the electors recently recalled the Governor, maybe it’s time that the
shareholders, who are the constituents of First Financial Bancorp, stand up and
recall this Board and Executive Management. We will be submitting a slate of
capable directors who have the ability and inclination to create shareholder value
instead of raiding the profits for the personal wealth of a select few. . . . You have
the power with your vote to make a change. We saw a very powerful example of
that in our state government. Please join with us to put a stop to what is clearly an
unethical and arrogant attitude and practice on the part of the Board and
Executive Management. (emphasis added).

40, November 19, 2003: article in Lodi News-Sentinel entitled “Bank of Lodi Reports

41.

SF/21545964.2

Huge Decrease in Third Quarter” (see excerpts below):

The bank’s poor results have renewed the dispute between the bank’s executives
and three members of the parent company’s board, who have pushed for the recall
of the bank’s executives and its board of directors.

ook

“It’s just horrible what they’re doing,” said Steven Coldani, a member of the
board of directors of First Financial Bancorp. . . .

* 3ok

The letter from the [Dissident] directors to the shareholders also questions a
statement in the bank’s [third quarter 2003 earnings] press release that the bank
had spent $158,000 in legal fees dealing with . . . the disruptive actions of [sic]
initiated by three dissident directors.” In their letter, the [Dissident] directors
question motives of the bank’s executives and board members in spending that
much. “One can only wonder at how much money the executive management and
the board will spend to protect their position,” they write.

November 20, 2003: letter from Company counsel to Dissidents (see excerpts
below), responding to November 17, 2003 memo from Dissidents to Board of
Directors of First Financial Bancorp objecting to board actions and conduct of board
meetings (Item 36 above):

Like your other communications about this subject, your memorandum is
comprised of misstatements of fact and half truths. Therefore, to make sure that
your falsehoods are corrected, I am responding to your memorandum.

&k ok

Initially, contrary to your claim, I do not write the Company’s Board minutes. In
fact you had been informed of this previously and you continuously and
deliberately misstate the facts. . . Allen [Christenson, CFO and Secretary] and Pat
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[Mancebo, recording secretary] prepare draft minutes which I review for legal
issues. The minutes are presented to the Board for approval prior to each
meeting. You have been given ample opportunity to note corrections, including
delaying the approval of minutes while you have slowly and deliberately read
minutes and commented upon them.

kK

To my knowledge, as directors you have never been denied access to any
corporate information of First Financial Bancorp. In fact, the most recent
exchange on this subject was with your attorney in September when the Company
offered to make available all of the documents that you have requested under a
stipulated protective order filed with a Court. This precaution is necessitated by
the failure of each of you to conduct yourselves in accordance with your fiduciary
duties. You have persisted in seeking out the press and making deliberately false
statements to the press. Through vour advisors, you have contacted other
institutions to seek offers to acquire the Company.

* %k

Your statement that I prevented you from taking notes in the Board meeting is
absurd. You have taken notes throughout all of the meetings that I have attended.
My admonition was that confidential materials were to be left behind in the
Boardroom and that your notes of confidential matters were not be used outside of
the Boardroom for any purpose other than those consistent with your duties as
directors.

Finally, your threats to the Board are without substance. First Financial Bancorp
welcomes the scrutiny of its shareholders and its banking regulators. Other than
the three of you, the Board has consistently performed its duties in accordance
with the highest standards of corporate governance. Your actions, on the other
hand, have been examined and found to be in violation of your fiduciary duties by
your fellow directors at its meeting held on July 31, 2003. You were present at
that meeting when that report was delivered, debated and passed unanimously by
the disinterested directors.

(emphasis added).

42. November 21, 2003: Dissident director Coldani submits shareholder proposal to
the Company re redemption of shareholder rights plan. Proposal was hand-
delivered to the Company by Dissident Kevin Van Steenberge on or about this date,
accompanied by Anagnos proposal.

43. November 21, 2003: Dissident director Anagnos submits shareholder proposal to
the Company re review of board and executive compensation. Proposal was hand-
delivered to the Company by Dissident Kevin Van Steenberge on or about this date,
accompanied by Coldani proposal,
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44, November 21, 2003: article in Sacramento Business Journal entitled “’Recall’ Bank

SF/21545064.2

of Lodi Chiefs, Dissidents Say” (see excerpts below):

Three board members of the company that runs Bank of Lodi are calling for a
“recall” of the bank’s executive management, and preparing a slate of candidates
to challenge them for positions on the holding company’s board of directors.

¥k

“You get rid of these guys, vou would go from lackluster to top performer
overnight,” said Angelo Anagnos. a founder of the bank 20 vears ago and one of
the three dissidents.

sk ok

$1 Million or Sensationalism. They estimate in their letter that [the CEO’s] total
package totals around $1 million; that’s a little less than the bank is expected to
post in net income for the year. Chief financial officer Allen Christenson,
speaking for the bank, said the estimate is way off base. “That’s sensationalism.
Factually, they’re wrong.” he said. “I don’t know how they got to $1 million.”

* sk k

Internecine warfare in calm territory: No Sacramento bankers contacted for
this story were willing to discuss Bank of Lodi for the record, but they’ve been
watching the shareholder fight unfold. Shareholder battles and dissident directors
are rare in the usually staid world of community banking. There was no
sympathy among their peers for the position in which Bank of Lodi’s executives
find themselves.

The dissident directors are spending their own moneyv on their fight, and have said
they’re willing to pay the estimated $40,000 cost of an outside audit of strategy
and executive compensation which they’ve sought for more than a year.

* sk 3k

The bank in its latest earnings report states the bank has spent $158,000 in 2003-
or a bit less than 18% of the bank’s earnings this year—"associated with the
disruptive actions initiated by three dissident directors.”

ok

“They are spending this money—shareholders’ money—to keep anyone from
knowing what they are doing,” said Steven Coldani, a farmer and another of the
dissident directors.

(emphasis added).
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45. November 25, 2003: Chairman of the Board and President and CEQ of First

Financial Bancorp distribute letter to shareholders (Company filed 8-K attaching
letter).

46. November 25, 2003: Company counsel sends letter to Dissidents Coldani and

Anagnos re violation of one-proposal limit in Rule 14a-8(c) and requesting that one
- proposal be withdrawn.

47. November 28, 2003: article in The Record entitled “Bank Board Recall Encouraged”

SF/21545964.2

(see excerpts below):

Three directors of First Financial Bancorp parent company of Bank of Lodi, are
urging shareholders to recall their fellow board members and the bank’s executive
management team, citing their allegedly unethical practices and continued failure

~ to lead the bank to a respectable level of profitability.

Their suggestion came in a Nov. 17 letter.

Eight days later, the bank fired back responding with a letter to shareholders
disagreeing “adamantly” with the dissidents’ conclusions.

“Now, after voting in favor of the (bank’s strategic) plan, they are harming Bank
of Lodi with their deliberate misrepresentations,” the bank said.

In their Nov. 17 letter, the three dissident directors—Lodi businessmen Steve
Coldani, Kevin Van Steenberge and Angelo Anagnos, a founding director of the
bank, made it clear they won’t quit the board as they were asked to do this
summer by the board majority.

“Over the last few months, executive management, certain directors and their
attorney have continued to attack the three of us and have asked for our
resignation. While we have gone through a character assassination, we all know
what is right. Therefore, we will not resign,” their letter stated.

¥ %K

Zimmerman and Goehring [Chairman of First Financial Bancorp and Bank of
Lodi] concluded their letter by calling Coldani, Van Steenberge and Anagnos

“troublemakers with a hidden agenda and no regard for good corporate
governance or for the truth. We are convinced that you will see through all of thls
as you examine the facts—and not the hysteria that they produce.”

Coldani, after reading the bank’s letter, said he disputes just about every point
made by the bank’s top officials.

* %k
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In the spirit of California voters successfully recalling former Gov. Gray Davis,
Coldani said the time has come to “recall the whole bank board and executive
team. We’ll put up a slate, and we want our slate to be supported by the
shareholders. There’s a chance that some of those directors will have an
awakening, but it’s been awhile now,” he said, indicating that present board
members are either with him or against him, Van Steenberge and Anagnos.

(emphasis added).

48. December 9, 2003: Dissidents Coldani and Anagnos separately respond to letter from

Company counsel (Item 46 above) refusing to acknowledge violation of one proposal
limit in Rule 14a-8(c) and refusing to withdraw one of their two proposals.

49. December 15, 2003: Dissidents send letter to Company’s Board complaining about
~the Board’s actions (see excerpts below):

We wanted to go on record again with our objection over the recent issuance of
stock options to the outside directors. . . .

KRk

For only a few thousand stock options and the continued benefits that each of you
receive — you will be a definite topic of conversation and debate at the annual
meeting and during the next several months. Don’t expect to stand behind your
corporate attorney or to dodge the questions of the shareholders through the heavy
handed behavior of this past annual meeting. The shareholders are restless and
the abysmal financial performance of the Company under the leadership of the
Board and Management will be a firestorm. We can only guess as to the year end
numbers—but our guess is that the numbers will only add gasoline to the fire.

While we have not publicly advocated the sale of Company—right now we
question the value of the Company to any potential acquirer and believe that your
actions and the leadership of Management have actually damaged the value.
Because of your actions—you as directors are ultimately accountable. Don’t
expect this to go away and we encourage you to seek outside counsel to protect
your interest. Don’t rely on the counsel of Mr. Rocket [the Company’s outside
counsel] since he represents the Company and not the directors, a position that we
believe has placed him in direct conflict on many points. Is it worth a few
thousand stock options?

(emphasis added).

50. February 9, 2004: Dissidents send letter to shareholders (see excerpts below):

SF/21545964.2

Over the next few months in preparation for the Annual Meeting of Shareholders
we will be holding town meetings to discuss your Company and what
shareholders can do to make a difference. Our first meeting will be held on
Wednesday, March 3™ at 6:00 p.m. at Hutching Street Square in Lodi. . . .
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We will be in contact soon regardlng other town hall meetings and welcome your

attendance.

51. February 25, 2004: Dissidents send letter to shareholders (from Dissidents’ website
http://www.savethebank.com), announcmg “informational meeting for shareholders™

to be held March 3, 2004

52. March 2, 2004: article in internet publication Recordnet.com entitled “Board

Members Charge Bank of Lodi Delaying 2003 Report (see excerpt below):

Three directors on the board of Bank of Lodi’s parent corporation—who will be
hosting a public meeting Wednesday—believe the bank is purposely delaying

publishing its 2003 financial results because of declining profits.

53. March 3, 2004, “Town Hall” meeting for 130 of the Company’s shareholders
sponsored by Dissidents. Dissidents Circulate PowerPoint presentation entitled
“Concerned Shareholders First Financial Bancorp May 3, 2004” (see excerpts below):

SF/21545964.2

What Needs To Be Done? [p. 26 (page numbers added)]

KKk

e  Support Change in Board / Management

Shareholders Have Been Taken Advantage of For Too Long!

ok sk

What is the Basic Plan? [p. 27 (page numbers added)]

¢ (Change Mediocre Executive Management with Qualified and Proven

Management

e Replace Board and Reduce Board Compensation from Excessive Levels. . . .

dokok

What Can Shareholders Do? [p. 28 (page numbers added)]

%%k K

Support Change in Board / Management—New Leadership

e Vote to Have Compensation Review Completed and Reported to
Shareholders '

e Vote to Eliminate Sharecholder Rights Plan

21
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What is the Plan (cont.) [p. 30 (page numbers added)]

* Aok

o  Conduct Independent Third Party Review of All Compensation Programs and
Reduce/Eliminate All Non Basic Compensation to Executive Management
and Board

What is the Plan (cont.) [p. 32 (page numbers added)]

% 3k K

e Reduce Bank Owned Life Insurance and Accurately Reflect the Liability

¢ Eliminate Shareholder Rights Plan

o Restore Dignity and Integrity

(emphasis added)

54. March 5, 2004: article in Sacramento Bee entitled “Lodi Bank’s Executives Face

SF/21545964.2

Revolt” (see excerpts below):

Three large shareholders in the Bank of Lodi are escalating their campaign for
control, urging an assembly of 130 stockholders to ratchet up the pressure to
remove the chairman and the chief executive officer.

Their Wednesday night meeting came the same day that the Disney Co.’s Michael
Eisner received an astounding rejection from his shareholders, with 43 percent
withholding their votes for him as chairman.

% % K

The three men who organized the meeting — Steve Coldani, Angelo Anagnos and
Kevin Van Steenberge—are directors in the holding company that controls Bank
of Lodi, First Financial Bancorp.

They are trving to persuade shareholders to elect a new board majority at the

annual meeting in April, ousting CEQ Leon Zimmerman, Chairman Benjamin R.
Goehring and five directors who have supported them.

kKK
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Banking analyst Gary Steven Findley. speaking on behalf of Coldani, Anagnos
and Van Steenberge, said the bank had been selling securities to shore up the
bottom line over the last two years.

koK

The public nature of the battle among shareholders is rare in the Sacramento
region, particularly in the staid community banking industry.

But nationally, the trend of activism among shareholders has been building.
Findley used that sentiment in his appeal to shareholders, who Wednesday night
were estimated to control up to 30 percent of the 1.6 million in outstanding shares.

“This is the perfect time (to act),” Findley said. “What happened at Disney?
(Forty-three) percent of the shareholders told Mr. Eisner. ‘We are mad as hell and
we aren’t going to take it any more.’”

*kk

Findley, also a shareholder, said Coldani, Anagnos and Van Steenberge would
submit a slate of eight candidates for election to the 10-member board at the
annual meeting expected in late April.

“We believe the proxy that is sent out by management is going to have to list
those candidates,” Findley said.

Findley, using bank data filed with the Federal Deposit Insurance Corp., said

Bank of Lido performs in the bottom 25 percent of comparably mature banks —
those at least 10 years old.

kkk

“How long do you have to wait?” asked Findley. “You have been waiting for 10
years.”

(emphasis added).

55. March 8, 2004: article in Sacramento Business Journal entitled “Bank of Lodi’s

SF/21545964.2

Parent Post Lower 03, Cites Cost of Dissidents, New Office” (see excerpts below):

First Financial Bancorp, which owns the Bank of Lodi and is the target of a
shareholders’ revolt, says it earned $1.18 million or 68 cents per share in 2003,
off from $1.36 million or 79 cents per share the year before. The company said
income would have risen if not for expenses related to “disruptive actions initiated
by three dissident directors” and the cost of a new Sacramento office.

%k ok ¥
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The company said it spent $373,000 in unanticipated costs last year reacting to the
dissidents, who say the company is being led in the wrong direction by executives
who pay themselves too much. Last Wednesday 130 shareholders of First
Financial met to draft plans to elect their own slate of directors to the holding
company’s board.

56. March 12, 2004: article in Sacramento Business Journal entitled “Dissidents’ Slate

SF/21545964.2

for Lodi Board Includes Two Ex-Bank Presidents” (see excerpts below):

Three dissident directors of First Financial Bancorp are nominating a slate of nine
directors, including two former bank presidents, to the holding company for the
Bank of Lodi. . . . The dissidents aren’t releasing their names yet.

The three directors say the Bank of Lodi is being mismanaged and want to wrest

control from the holding company’s current leadership at its shareholder meeting

at the end of April.

To do that they are scheduling a town hall meeting for April 7. They held a
similar meeting last week that drew 130 shareholders, and they expect to attract
many more next month. They are asking stockholders to hold onto their proxy
statements and bring them to First Financial’s annual meeting.

KKk

The contentious battle over the holding company of Bank of Lodi has both sides
pointing at the other camp and calling them liars.

*okok

The dissidents are Steve Coldani, Art Anagnos and Kevin Van Steenberge.

kokok

“Those three have cost us a lot of business and they have been damaging our
ability to grow, and despite that we have grown more than planned,” Christenson
[CFO of the Company and the Bank] said. He said the bank’s growth plan is
about to start paying off, so, now isn’t the time to change course.

The dissident directors say they’ve waited long enough, and they want fresh
management to come into what they call a turnaround situation.

K3k 3k

The board has 10 directors and can have a maximum of 15. By nominating six
others and themselves to the board, the three dissidents hope to get a majority of
the board and then change the banking company’s management.
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Their first goal is to cut annual compensation for management and directors. The
chairman of the board eamns $32,400, four committee leaders each earn $25,400,
and the other five earn $24,000 apiece.

The dissidents want to cut that pay to $8,000 each, which would immediately add
$170,000 to the bank’s bottom line, said Gary Findley, a bank consultant hired by
the dissidents.

(emphasis added).

57. March 15, 2004:  Letter from Dissidents to shareholders who attended March 3,
2004 meeting (see excerpts below):

We want to thank the shareholders who attended the Town Hall meeting on
Wednesday, March 3, 2004. Over 130 shareholders were in attendance to talk
about First Financial Bancorp and Bank of Lodi, N.A.

kKK

We are pleased to. announce that a website has been created where all information,
including the financial information disseminated at the last Town Hall meeting,
can be readily obtained. The website is www.savethebank.com. The website
contains all letters to shareholders, regulatory agencies as well as the Board and is

designed to provide you, the shareholders, with the information you need to make
a decision.

% skk

At the Town Hall meeting we also emphasized, “What can shareholders do?”

oksk

e  Vote to have total compensation review completed and reported to
shareholders

e Vote to eliminate shareholder rights plans

ok

We are placing in nomination for directorship ten individuals who have the best
interest of shareholders as well as our customers in mind. These ten individuals

are shareholders or banking experts. We will be sending a letter out in the near
term to inform you of these individuals and their backgrounds. . . . :

(emphasis added)

58. March 22, 2004: Letter from Dissidents to shareholders re nominating slate of 10
directors for election at next annual meeting of shareholders.
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59. March 23, 2004: article in Sacramento Business Journal entitled “First Financial
Dissidents Increase Board Nominees to 10” (see excerpts below:

Three dissident directors of First Financial Bancorp have increased to 10 their

nominees for directors of First Financial Bancorp, the holding company for the
Bank of Lodi. '

As reported in the March 12 edition of the Business Journal, Angelo Anagnos,
Kevin Van Steenberge and Steve Coldani had planned to nominate a slate of nine
directors.

Anagnos, Van Steenberge and Coldani are among the 10 and are seeking re-
election to the board. But in a press release the trio said, "We suspect that your
board and executive management will take all steps necessary to eliminate
candidates and thwart the will of the shareholders.”

Anagnos, Van Steenberge and Coldani say the Bank of Lodi is being mismanaged
and want to wrest control from the holding company's current leadership at its
shareholder meeting at the end of April.

The bank's management counters that the company is about to reap the fruits of a
five-year plan to expand the bank and build its balance sheet.

* 3k %k

The contentious battle over the holding company of Bank of Lodi has both sides
pointing at the other camp and calling them liars.

To rally their cause, Anagnos, Van Steenberge and Coldani have slated another in
a series of meetings for shareholders April 14. A similar meeting early this month
drew 130 shareholders. (emphasis added).

60. April 14, 2004, “Town Hall” meeting for the Company’s shareholders sponsored by
Dissidents (see Dissidents’ website http://www.savethebank.com)
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MEMORANDUM

To: Management
From: Steve Coldani, Angelo Anagnos, Kevin Van Steenberge
RE:  Questions

Date: March 27, 2003

Based upon a review of the financial information conceming First Financial and Bank of Lodi, N.A., the
following questions are raised: .

1. Year End Totals

Please explain the reasons for our asset growth spike at 12/31/2002. Bank had total assets at December
31, 2002 of approximately $254.7 million. Assets reduced to $239.4 million at the end of January and
$244 .5 million at the end of February. While the March 7, 2003 press release states total assets
increased by 13% by approximately $29 million, $5 million was identified with trust preferred securities
and several million was identified with other liabilities inclusive of fed funds purchased. What were the
reasons for this one time spike?

The press release indicates that our total assets at year end were $255 million when our average for the
month December was approximately $242 million and our average during the month of January was
approximately $240 million. Do we anticipate purchasing liabilities at the end of March 2003 to again
increase total assets? Is this right? ‘

1. Asset Growth

For the month of January average assets were approximately $240 million. Total assets at year end
1992 were $95.4 million. Total assets have grown by approximately $144 million over a ten year period,
$14 million per year. Atthe same time, several peers have had asset growth significantly in excess of
Bank. If Bank has been able to only grow its assets by $14 million per year for each year over the last ten
years, how do we anticipate growing our assets to a level that would fulfill the budget/strategic plan?

1. Strateqic Plan’
What are the specific plans by Management to improve the overall efficiency ratio and net income for the
company over the next three years? Barnk, for ten years, has had a return on beginning equity average of

less than 8.5% per year, significantly below peer group. (Peer group is those mature institutions within a
100 mite radius of Bank's head office location.)

1. Bank Owned Life Insurance

Bank currently has one of the highest levels nf bank owned life insurance on its books of any financial
institutiop.within the Western United States -Why is such a high level of bank owned life ins'itance
prudentt#Could this be an issue with the regulatory agencies in the upcoming examinationk #hat
analysis was done prior this purchase of BOLI?

1. Share Repurchases

Please describe the number of shares repurchased by the company for the |ast twelve months on a per
month basis. Is the repurchase a success? Please provide reasons why the stock repurchase program
is either successful or unsuccessful.




Management -2-
1. Management Compensation

- Why hasn't the JPA styd'- done an evaluation of the financial performance of Bank as part of its overall -

compensation analysis\—<fficiency ratios indicate that compensation expense for Bank is significantly in
excess of peer group level; however, financial performance is significantly below, Please explain the
reasons? Could this lack of performance be an issue in the upcoming examination?

We request that these questions, as written, be placed into the minutes of this meeting.

Please provide all answers in writing so there could be no misunderstanding.

We would request an answer no later that April 10, 2003,
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Bank of Lodi's managers facing shareholder revolt

Mark Anderson
Staff Writer

The annual meeting of Bank of Lodi is likely to crackle; some unhappy investors plah a shareholder revolt.

Bank annual stockholder meetings typically are staid affairs. Last year's meeting for Bank of Lodi saw some limited but strong
dissent from audience members. This year a group of shareholders plans a near-filibuster of the bank's board and management
until they get answers from the bank on why its performance lags its peer group.

"The bank is wallowing along in pretty miserable earnings, which is hurting the stock price," said shareholder Dr. James Green,
a dentist in Antioch. Green has been on the board of directors of four other banks but is not on Bank of Lodi's board.

Last year, he said he was one of a few people at the bank's shareholder meeting to ask questions about profitability. He said he
didn't get answers. Since then, the bank has put out another year of earnings below its peer group.

At this year's meeting, to be held at the bank on April 22, more investors and even some board members are prepared to ask
questions, Green said. They plan to call for improved performance or change at the top.

-The man at the top of the bank says it's on course, and questioned the motives of some critics.

"Qur strategic objectives are to grow this bank. We've been clear on that for a very long time now. We are in a position to
grow, and we are happy with our performance," said CEO Leon Zimmerman. Unhappy shareholders, he said, can easily sell
their stock to the bank through its repurchase program.

"Some of these more vocal people are buying more shares," Zimmerman said. "What does that tell you?"

Lagging the cohort: Bank of Lodi is the operating arm of holding company First Financial Bancorp (OTCBB: FLLC). The
bank's stock traded this week at $12.80 a share, with a 52-week range of $11.60 to $14. It posted $1.65 million in income for its
most recent fiscal year, up 26.9 percent from the interest-rate challenged performance of 2001 and up 21.3 percent from 2000.

Community banks based in the Sacramento region have been setting records in earnings and growth for five years running.
Bank of Lodi, based in that San Joaquin County community, isn't a big part of the Sacramento mix, but has offices in Folsom,
Elk Grove and Galt. It also has a U.S. Small Business Administration loan production office in Folsom.

The mantra of Bank of Lodi's management has been that the bank is concentrating on growth, with quarterly releases touting
continued growth.

Over the past five years, Bank of Lodi has grown by 55 percent. In that same period, similar banks in the area grew an average
of 119 percent.

During all that growth, Sacramento's banks have earned about a 1 percent return on average assets, a rate considered the
benchmark of success in community banking. Bank of Lodi has earned 0.6 percent return on average assets over the past three
years. While the bank hasn't been stung by any big losses, it hasn't kept pace with its peer community banks.

Bank of Lodi's crosstown competitor, Farmers & Merchants Bank of Central California, turned in a return on average assets of
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1.4 percent in both 2001 and 2002.

Pointed questions: Bank analysts Dave Alford of Sacramento and Gary Findley of Anaheim plan to be at the meeting, and both
question Bank of Lodi's performance over the past decade.

Alford caused a stir at last year's meeting by asking tough questions of the bank's management.

"This is by far one of the worst-performing banks in the Central Valley," said Alford, a shareholder. "They are located in a
growth market with good locations but they aren't earning much of a profit. That shows there is a problem."

Bank of Lodi had an efficiency rating of 75 percent in 1998, at a time bankers were trying to drive them below 60 percent.
(Lower percentages indicate better efficiency.) In 2002, the bank's rating was 83 percent.

Zimmerman said the bank is paying the price for Steps that will pay off in time with a larger, more profitable institution.

A fuss over funds: Bank of Lodi last year bought $5 million in trust preferred securities, a long-term debt on the books of the
bank that counts as capital. Other new banks locally have bought trust preferred securities to manage their growth as they
outgrow their capital, but Green said that's not the case at Bank of Lodi.

"This is expensive money, and they didn't need it," Green said.

Zimmerman counters that the bank's growth over the past three years and its anticipated growth required the bank to take on the
new capital. Trust preferred capital doesn't dilute the holdings of shareholders, he said -- it allows for more growth and has tax
advantages.

Bank of Lodi's board and management own about 15 percent of the bank. Green said they're doing well while other investors
suffer.

"It is a very great bank if you are a director; it is a good bank if you are a customer; and it is a poor bank if you are a
shareholder,” Green said.

"The directors are very well perked, especially when you consider the performance of the bank,” he said. "They pay 'director
emeritus' $1,000 a month for life.

"T know $1,000 isn't a lot of money, but this isn't Citibank," Green said. "The directors get paid, they get bonuses, insurance
policies and lifetime long-term care."

The bank's compensation is audited every two years by in independent firm, Zimmerman said, and the last audit last year found
the bank to consistent with its peer group.

© 2003 American City Business Joumnals Inc.

-» Web reprint information

All contents of this site © American City Business Journals Inc. All rights reserved.
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2003 ANNUAL SHAREHOLDERS MEETING
QUESTION & ANSWER PERIOD
APRIL 22, 2003

Chairman Zimmerman read the SEC regulated statement of safe harbor from a prepared
script. He thanked those present and offered to answer questions from shareholders, following
the 2002 report. Continuing from a prepared script, Chairman Zimmerman reported on the
performance of income, growth and expansion of the Company during 2002, the results of first
quarter 2003, and also provided an overview of the achievements, products and services
- introduced over the past five years.

Chairman Zimmerman continued, advising the shareholders of the on-going strategic
plan of the Company, which focuses on 10% annual growth in earnings, balance sheet growth,
expansion, products and services and the need for and results of that growth and expansion. He
announced the planned opening of a new branch in downtown Sacramento. Chairman
Zimmerman also reiterated the benefits to shareholders of the Company Stock Repurchase
Program, which has been extended by the Board of Directors through the end of 2003.

Chairman Zimmerman continued reading from a prepared script and in conclusion,
announced the celebration of the 20™ Anniversary of the Company and invited the shareholders
to enjoy food and festivities prepared for them this evening. He then recognized Regional Vice
President, Chuck Milazzo as recipient of the Calaveras County Chamber of Commerce Herb
Hansen Award for 2002 and Branch Manager, John Tudor as the Lodi Chamber of Commerce
Volunteer of the Year (Lodi), thanking both men and all the employees and shareholders for their
continued efforts and support, commending them for their contributions toward making Bank of
Lodi Simply A Better Bank!

Chairman Zimmerman read from the Company’s First Quarter 2003 Press Release and
prior to opening the floor to questions and answers, read a prepared statement advising the
shareholders that information had reached the Board of Directors and management of the
Company that an attempt at filibuster might be made during this period. Chairman Zimmerman
stated that shareholders not associated with Mr. Alford or Dr. Greene would be invited to ask
their questions first, followed by a brief intermission, then Mr. Alford and Dr. Greene and those
associated with them would be invited to present their questions. '

I

Chairman Zimmerman stated that rules of protocol would be employed as follows:

> Shareholder wishing to speak must seek the floor from the meeting Chairman;

> Once recognized, the shareholder must state their name (to validate shareholder
status);

> Each shareholder would be allowed reasonable time on the floor, not to exceed
two minutes (affording all shareholders ample time);

> Each shareholder would be recognized for only one question at a time;

> Each shareholder would be recognized for only two questions, total.

Chairman Zimmerman opened the floor to the Question and Answer period.
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Q: Steve Facaros (1501 shares) — “I voted ‘No’, but I like what you said.” He then asked about
the criteria considered regarding compensation determinations.

A: Chairman Zimmerman discussed the use of outside consultants (John, Parry & Alexander
“JPA”) and Steve Enna, Managing Director—both, well known and respected throughout
the industry, serving over 50 financial institutions in California—to review and study
compensation for CEQ, senior officers and board members. He added that based upon the
information received from that source, a recommendation is then made to the Compensation
Committee of the Board for review and adoption by the full board, as appropriate.

Comment: Steve Facaros — ‘I think you’re being over-compensated and will sink the ship, here.
You’re taking too much from the Company.’

Q: Margaret Burlington (wife of F&M Board Member, Ralph Burlington) — ‘Is it true that
you’ve received an offer from F&M Bank to buy First Financial Bancorp?’

A: Chairman Zimmerman — ‘We do not comment on unsolicited offers and confidential
matters. We look to the advice of our legal counsel, investment bankers and other qualified
professionals to evaluate it and address it in the boardroom.’

Q: Jack McAuley (ESOP) — “When I was hired here three years ago, the business plan was laid
out and the goals were clear. The train has left the station. Who are the board members
who want to get off the train?’

A: Chairman Zimmerman — ‘The board members are here toni‘ght. It would not be appropriate
for me to respond to that question. But if they wish, I would like to invite them to introduce
themselves.’

Comment: Steve Coldani stood: ‘I am one of those and am open to questions at any time.’
Kevin Van Steenberge stood: ‘Asam I. And, am also open to questions.’
Angelo Anagnos stood: ‘I am also one of those board members.’

Q: Vern Weigum (1,029 shares) — ‘Is it necessary for our size bank to go into almost every city
in their area, to be a good bank and be profitable?”’

A: Chairman Zimmerman — ‘It’s all part of the strategic plan. When we look at communities
that we’re in, Bank of Lodi has a small market share (relative to the four or five banks ahead
of us). We evaluate other banks, the market, our team, products, infrastructure, etc. When
we considered Sacramento, we examined the size of the market and our relationship with
Mr. Stan Atkinson—the extent of familiarity of Bank of Lodi within the community and
how we would be received. With our people, products and service, through growth and
expansion we will increase our fair share of the available market.’

Q: Roger Virgil (unable to verify shareholder status) — ‘Is it true that the Bank borrowed a
large sum of money, last year?’
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A:

rRe B R

Chairman Zimmerman — ‘Are you speaﬁing of the Trust Preferred Securities or our short-
term borrowings of fed funds?’

Roger Virgil: (no response)

Chairman Zimmerman — ‘I think what you’re talking about is the Fed Funds. Throughout
the year, we look at our financial condition and particularly the balance sheet. Traditionally,
our deposits run off the first of January through the mid part of April and then it starts to
climb again. With our loan customers, we look at the borrowing commitments. We need to
posture ourselves to meet the demands of liquidity to match off what our customers may
require of us. We will borrow funds with which to be able to do that. With those funds, we
have the cash/liquidity to be used by the customers. If we don’t need that liquidity, we pay
back (return) the short-term borrowings.’

Floor — Questioned likelihood of a dividend offering. ‘Not even 1%, before I go to meet
Him?!* (Jaughter)

Chairman Zimmerman — Cash dividends are likely not to occur in the near future. With this
growth rate, we need the capital. Stock dividends? To support our growth, right now we
have the Stock Repurchase Program. At the present time, we do not believe it’s in the
Company’s best interest to issue more stock and at the same time, retire stock. In order to
support our growth, we took out the Trust Preferred stock, which did not dilute the shares.

Floor — “No dividends at all? No nickels or anything?!” (laughier)

Chairman Zimmerman — ‘No Sir. Nothing I’m going to announce tonight.’

David Alford (1,000 shares) - attempted to ask a question.

Chairman Zimmerman asked him to please wait, per the announced protocol instructions,

until the second Q&A period.

Kent Steinwert, President & CEO of F&M Bank (68,849 shares) attempted to ask a question,
stating that he was ‘not a part of the “Alford” or “Greene” group.’

Chairman Zimmerman reiterated that his questions would be answered during the second
Q&A period.

Clay Saylor (8,036 shares) — ‘I asked a question three years ago regarding Stan Atkinson.
We’re doing well in Sacramento, but how much is he getting paid? Are we getting our
‘bang for the buck’ for him?’

Chairman Zimmerman — ‘We have people here who have benefited from the recognition
attributable to Stan Atkinson.” Chairman Zimmerman invited them to ‘comment on the
value of Stan’ in their market.
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Comment: Cathy Dougherty, RVP Elk Grove/Sacramento — ‘As Leon mentioned, there is
nowhere (in the Elk Grove/Sacramento area) that we can go wherein someone has not heard
of Bank of Lodi. Idon’t think any other community bank can say that.’

Comment: Tom Vander Ploeg, VP/Senior Credit Administrator — ‘I’ve been very involved in
the Sacramento market for the past two/two and one-half years. Stan has been very
instrumental in allowing us to get into those markets and grow our base.’

Comment: Carl Crug, RVP Lodi — ‘The way I see the benefit, Mr. Atkinson provides
integrity and honesty. When people see him, they associate those attributes to the Bank.’

Comment: Stan Atkinson — ‘My wife and I are constantly amazed at the recognition that we
still get. That is vis-a-vis the commercials I do for Bank of Lodi. Regardless of where I am
or what else I may represent, two out of five people will recognize and associate me with
Bank of Lodi, as they used to associate me with Channel 10. As I told Leon at the
beginning, in two to three years time, you will notice the visibility factor being
acknowledged in the community. You can ask Mrs. Atkinson!’

Q: Mrs. Burlington (wife of F&M Board Member, Ralph Burlington) — ‘Can there be a motion
to allow these people (those relegated to the second Q&4 period) to speak?’

A: Chairman Zimmerman — ‘No.’
Q: Ken Weible(sp?) (unable to verify shareholder status) — ‘Have been a shareholder since day-
one, I would like to increase my shares—if you improve earnings. What are the start-up

costs (going to be regarding Sacramento)? WIill it put you in the hole?’

A: Chairman Zimmerman — ‘We don’t anticipate a negative position for the company as a
whole, but don’t expect that branch to be profitable until 2004.”

Comment: Director Angelo Anagnos — ‘I want to make a comment, just for the record. I want
to express to the shareholders here, I am misquoted. I am not in the group of Mr. Alford. I
have never made a comment to the Record (wewspaper). My concern was made to the
Board. I have never met any of them (dissenters) until this evening. I met (Kent Steinwert
of F&M Bank) years ago, but have not spoken with him recently. I would like to have it
made (part of) the record that I would never (fiave) presumed nor assumed to do anything
with them.’

Comment: Director Steven Coldani ~ * Nor am I, nor is Kevin (Director Van Steenberge) to be
associated with Mr. Alford or Mr. Greene.’

Q: David Fourtney (500 shares) — ‘In light of the sordid work in the past few years by the
Bank, (inaudible)... why do you think it is that all the rating services say to “stay the hell
away from that bank™?’

A: Chairman Zimmerman —~ ‘In 1996, we used a plan that would capitalize on this building.
This building is 36,000 sq ft and at that time, we had the branch and the lower level
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occupied. The part to my right was leased to Grupe. The expense was substantial. We
knew we had to grow to cover expenses. So, we developed a plan that included growth,
expansion, products and services. We invested in technology early on and that was a good
move for us. We knew it would take time and we knew it would be painful for some time.
We’ve attempted to get to our goals. We are getting there. We need to get over $350
million in total assets, if we want the returns we desire to have. It will take a lot of work
and devotion, but that is our objective.

Q: David Fourtney — Do you have the fiduciary duty to me to sell this bank in order to get
there? If you look at what you’re proposing, it will take four to five years to get where
you want to be.’

A: Chairman Zimmerman - ‘That is what we consider in strategic sessions—“What we can do?
How we can do it? What will it take to make it happen?” We have the employees and Stan
Atkinson who have taken ownership of the plan; they want to and can make it happen.
We’ve got to get to a size that can allow it to happen. When this building was built, that
decision was made and that’s what we’ve got to accomplish.’

Q: Floor — ‘The Bank bought back 2% of stock. Who bought it? The Bank or shareholders?’

Chairman Zimmerman — ‘It was retired. That means, you own a little bigger piece of the
pie.’

Chairman Zimmerman temporarily suspended questions and answers (6:28 p.m.) and advised
that questions from Mr. Alford, Mr. Green, Mr. Steinwert and others in their party would be
addressed after a short break to allow those who wish to leave and join the celebration to do so at
this time.

At 6:41 p.m., Chairman Zimmerman invited Mr. Alford, Mr. Green and/or Mr. Steinwert to state
their questions.

Q: Kenneth Dammel (123 shares) — ‘Do you have anyone interested in the Bank?’

A: Jim Rockett, Parliamentarian — ‘You’re out of order.’

Q: Kenneth Dammel — ‘Why don’t you let them talk?’

A: Jim Rockett, Parliamentarian — ‘ You’re out of order.’

Comment: Nancee Zimmerman — In response to Mr. Dammel’s first question: ‘Maybe we

don’t want to sell the Bank. Why don’t you just sell your stock, if you're so unhappy?
How about I buy your stock?’

Q: James P. Greene, DDS (2,000 shares) — ‘First of all, I am not here to filibuster. Iam a little
disappointed with how you chose to run this meeting. My question is the same as it was
last year. It’s an earnings thing. (I) did some quick numbers with the first quarter—if you
annualize that, your return on assets is going down. Your graphs do not refer to ROE or
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ROA. This bank again rates at the bottom of its peer group. Your plan says, growth,
growth, growth. But, you don’t support that. You’ll have to keep borrowing money
because your earning capacity will not keep up with the growth. What do you plan to do
about earnings?’ ‘

A: Chairman Zimmerman — ‘Earnings have always been a part of our plan. We developed a
plan with growth, products and services. I will not defend it. We are achieving the
objectives we set in that plan. The ROA and ROE, we cannot achieve unless we have the
size that gives us the capacity to do that. We need to have $350 million in assets to get to
those ROA and ROE figures you want. We want them, too. Do you want over 1% ROA on
$100 million, $350 million or a $500 million Company? The answer is easy to see. Given
our structure, the greater the assets, the greater the opportunity to achieve a desired ROA &
ROE. When this building was designed and built, we had a vision about how we wanted
to grow the Company and expand. We knew we needed the people to do it. We have a
team of extraordinary professionals. They are making it happen.

A: Stan Atkinson - ‘The issue, I believe, Dr. Greene is the plan you want is a short-term plan
and ours is a long-term plan. Our disagreement is on the plan, not on the goal.’

Q: David Alford (1,000 shares) — ‘I’m not here to filibuster. Ijust want to ask questions for the
shareholders. If you go down the street 30 or 40 miles, there is a bank in Modesto that is
out-performing this bank. They continue to earn. 1 notice that there is nothing here to show
income to the shareholders. The shareholders are losing substantial dollars.’

A: Chairman Zimmerman — ‘It should be noted that Mr, Alford was a consultant for this Bank.
We have not used the services of Mr. Alford for some time.’

Q: David Alford — ‘Your chairman told me not to come back because 1 embarrass myself, and
the shareholders.’

A: Chairman Zimmerman - ‘We will answer your question, Mr. Alford. This Bank started out
20 years ago and is strong in the communities that we serve. Our strategic plan is long term.
We’ve adhered to that plan. It is working and we believe that with that plan, we will
continue to achieve our objectives. If you look at the charts, they show our growth success.
The Bank-you speak of is in an entirely different situation having organized in
Modesto (Modesto Commerce Bank) after two very successful community banks were
acquired.””

Q: Floor — “Why is “big” so important?’

Chairman Zimmerman - ‘Because, the income generated by size grows substantially faster
than the expense to support the size.

Q: Kent Steinwert, President (F&M 68,849 shares) — ‘I’'m Kent Steinwert, President of F&M
Bank, here representing the shareholders of F&M, because we do believe that this Bank has
been under-performing. The market is tough. We don’t intend to be hostile, but the only
thing I wanted to say is the campaign war is working well. Sacramento is really
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competitive. We purchase shares in the market and I’m concerned the buy-back program is
leading the growth of the share price.’

A: Chairman Zimmerman — ‘An example of how the Stock Repurchase Program has worked,
one of our shareholders used the buy-back program to give to the Lodi Boys and Girls Club,
which provided a most beneficial community transaction.’

Q: Kent Steinwert — ‘Would you explain where (inaudible)? The growth is in the holding
company.”

A: Chairman Zimmerman - ‘Consolidated in the balance sheet is Bank of Lodi, the largest
subsidiary. The parent company, First Financial Bancorp issued the trust preferred last year.
I don’t believe I fully understand your question.’

Kent Steinwert — (no response)

Q: David Alford — “When you try to reconcile all the numbers you read in the press releases,
where is the growth?”

A: Chairman Zimmerman — ‘The growth rates at Bank of Lodi are significant at a point-in-time
and on an average basis as mentioried in my prepared remarks and reflected on the charts
shown here this evening. In the growth of the bank, beginning in the second quarter last .
year, we ran off several million dollars in CD’s. We saved $1 million in interest expense
doing that. We feel that was a wise decision to make at that time. Additionally, the
demand deposit side grew double digits. We make more money on demand deposits than we
do on CD accounts. We want to continue to do that with the teams we have and the
relationships we have, as demand deposits are the relationships we want to have. We could
create size by raising rates in CDs. Last year we chose not to do that.’

Q: David Alford — “That didn’t answer the question. The press releases say you’ve grown
double digits. Where is the growth?’

A: Allen Christenson — ‘Let me see if I can rephrase what Leon has said. If you take a look at
how a bank funds its growth, deposits are one way to do it. Relationship deposits. With
CDs, we can easily bring in six-months to one-year commitments. We have other low cost
opportunities to provide short term funding for our needs. The strategy we implemented
was to not focus on the CD’s. We elected to use other types of funding to permit growth. ’

Q: David Alford — (starfed to inierject)
Comment: Jim Rockett, Parliamentarian — ‘You’ve had your questions answered, Mr. Alford.”

Comment: Chairman Zimmerman — ‘Okay. Let’s enjoy the party.’

Q: Floor — “After listening to this meeting, I have a question. You borrowed money for your
regulatory capital. You borrowed money to satisfy what?’
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- A:  Chairman Zimmerman — - ‘One of the reasons we did the Stock Repurchase Program was
we had the money from the Trust Preferred. We talked to several shareholders, many who
20 years ago were in their 50’s and 60’s and are in their 70°s and 80’s, today. We provided
an opportunity through the Stock Repurchase Program to give those people the ability for
liquidity. We felt it was the right thing to do. We utilized $2 million for growth for the
bank. Growth has to be supported by capital. You either have eamings, or you raise capital.
We have people here who are professionals driven to make it happen. We are growing
faster than earnings are contributing to capital. '

What could we have done to raise additional capital? We considered what to do. The Trust
Preferred program allowed us to increase capital, did not dilute the number of shares and the
current shareholder owns their same percentage of the company. We thought that a wise
and prudent way to sustain the growth. Keep in mind that we needed to reach the $350
million mark and we needed to focus on that for ROE and ROA. Investment consultants
said it was a bold plan, but would work. Will it take time? Yes. I believe we have people
in place that own this company, have taken an ownership interest in it, are very professional
and I trust them. When I retire, I have confidence that they will continue to aggressively
grow this bank.’

Q: Floor — ‘How about the shareholders? Why not the shareholders? What did we do wrong?
You used our money for 20 years.’

- Floor — ‘We sit here with our mouths open. People are beginning to say the board’s
performance is not satisfactory.’

A: Chairman Zimmerman — ‘That’s a good question. We actually have here one of the board
members at that time, who said that for the bank to grow, we needed to have a younger
board; that we needed to establish a retirement age of 75 years in order to force younger

-directors to carry on. It was about that time that Bo (Katzakian) retired along with Ray

Coldani. If you look at community banks through the United States and California, you’ll
see that one of the challenges they have in their boards is the director who has been there
for some time and are above age 70 and 80 years. What do you do? They enjoy what
they’re doing, but new and younger blood does not come on the board. Thus, you set a
‘retirement age limit. The board member knows when to retire and the board finds the
person to replace the retiring member. We bring in a new person to leamn the regulatory
rules, the objectives, how management works, the goals and strategic planning.

‘I believe in the person who made that motion and established the age limit. Without it,
how do you go to a friend who has been sitting on the board next to you and say ‘it’s time to
go’? It was a wise decision and I would like to acknowledge Ray Coldani as that retired
board member for having the vision to resolve that situation.’

(General applause)

Q: Floor — (Joe Balcoa 10,619 shares) — ‘Do you stop using them as consultants?’
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A:

Chairman Zimmerman — ‘I don’t go to Ray’s office very often, he comes here! But, yes, they
are a source who started this bank, with information and experience and for us to use their
expertise is very beneficial.’

Virginia Roberts (3,585 shares) — ‘We originally bought $10,000 worth of stock. What
would you consider that worth today?’

Allen Christenson — ‘If you look at your original $10,000 investment, you paid $10,000 and
when it split, you doubled your number of shares. You have twice as much stock, but didn’t
need more money. If you were to sell it today, how much would it be?’

Virginia Roberts — ‘We’re not interested in selling our stock. What is the number?’

Chairman Zimmerman — ‘Allen would take the shares you bought then, add in the shares
received from stock dividends and total the number of shares times the current market price
per share.’

Comment: Allen Christenson — ‘I am not comfortable providing that number publicly, but I

would be happy to meet with you personally.’

Q: Floor - ‘Put it in your newsletter.’

A: Chairman Zimmerman — ‘That is a good comment and we will take that under advisement.

A

It’s a good idea and we’ll consider it.’

: Floor (Lady) — ‘I want to make a comment. We asked Jan Young if she would make a

donation to our community organization and she offered a $100 savings bond. We were very
pleased that she gave us that from the Bank.’

Chairman Zimmerman — ‘I would also like to make a comment. Several years ago I
mentioned in my speech and our newsletter, that we have a ratio of employees to
community organizations that I would put up against any institution. We asked our
employees what they wanted us to do about community participation. Our response was an
overwhelming number of employees involved in’ many, many community organizations.
We arranged our marketing budget around those organizations. We put our money behind
you, our shareholders and employees working with community organizations.’

Floor (Lady) — ‘How do you feel with this unrest of the shareholders? They think they’re
not getting anything out of it and want something back.’

Chairman Zimmerman — ‘I feel good about your comments and concerns. We have a long-
term plan and that plan will take time. We have the people here who will continue to make
it happen as is being represented by the charts you see here.’

Comment: Lady - (walking out of the door) ‘Same old crap.’
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Q:

A= A <A A A e

Susan Williams (F&M employee with 4 shares) — ‘On a different subject: I was reviewing
all your director qualifications and am impressed with the good people. That’s not a
problem. However, I am involved in several other institutions with small stockholders. I
notice a concerted lack of women on this board. Maybe for the next election? There must
be women who could handle the job well. You should have at least one woman
representative.’

Chairman Zimmerman — ‘That’s a good thought.’

Floor (interrupted) — ‘How many directors are there on the board?’

Chairman Zimmerman ~ ‘Ten members.’

Floor - ‘Do you meet once per month?’

Chairman Zimmerman - ‘Yes.’

Joe Balcoa — “How much do you make?’

Chairman Zimmerman - ‘It’s publicly stated in the Proxy Statement. I would like to make
another comment. We go through a process. We have an active list of potential candidates
for board membership. We break that down for the committees on which they must serve.
We consider how they can serve in the community. The industry they represent. What they
can bring to the board in experience, expertise, interest, and commitment. We approach the
potential candidate informally at first. One of the predominant responses we receive is that
the candidate does not want to accept the risk that a director must take because of the
regulatory requirements. All of this limits the potential opportunities. But, to have a woman
on the board of directors? Yes, we could consider a woman who may run a company or who
might be a CPA. We could contemplate one or two more CPA’s on our board, today, in light
of the Sarbanes-Oxley Act.’

Comment: Joe Balcoa — ‘I didn’t know we could look at the proxy and get that information.’

Q:

A:

Floor — ‘How much is a director paid?’

Allen Christenson — ‘The fees are varied. The chairman is paid a different sum. The base
retainer for a director is $24,000 per year.’

Comment: Joe Balcoa — ‘How do you get on the Board?!’

A

Q:

Chairman Zimmerman — ‘Each board member is personally liable, financially.’

Floor — *What are the benefits?’

Chairman Zimmerman —° There are benefits and as I said, we followed the outline in the JPA
study as they review the industry. For the risks a director takes, particularly today, we feel it
is adequate.’ :

10
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Q: Floor (Lady) — ‘Are they personally liable if this bank were to go upside down?”

A: Chairman Zimmerman — ‘Yes. They are personally, financially liable.’

Comment: Floor — ‘They get health benefits?’

A: Chairman Zimmerman — ‘Yes. But, they pay individually for them (medical, dental and
vision), each month’

Chairman Zimmerman concluded the question and answer period at 7:20 p.m. and invited the
remaining shareholders to enjoy the 20™ Anniversary Celebration.

Respectfully Submitted,

Patricia Mancebo
Executive Assistant & Recording Secretary

11



D/Z\Aﬂ TS
April 24,2004 | DgsiDEZ

Gary Steven Findley Esq.

Gary Steven Findley & Associates
1470 North Hundley Street
Anaheim, CA 92806

Dear Gary:

This is to inform you that we are immediately terminating your engagement as counsel and
consultant. We do this in light of the inappropriate comments that you made to the press that
have caused embarrassment to First Financial Bancorp and Bank of Lodi. You were not
authorized by us to make those statements and they are inconsistent with our fiduciary duties as
directors. Your comments as our counsel have caused dissention with our fellow board
members, have upset the staff of the Bank and have prejudiced our institution in the eyes of the
community and, most importantly, our shareholders. »

You are directed to immediately return all materials, documents and data that we have provided
to you, including any shareholder lists and board materials. These documents should be returned
to the Bank’s counsel, James Rockett of Bingham McCutchen LLP. You should retain no copies
- of these documents. Moreover, you are to keep confidential, in accordance with your attorney-
client obligations, all information that we have provided to you. We demand that you cease any
third party communications with respect to matters that were discussed with you, including our
views related to the performance of the Bank and any dissatisfaction that we may have expressed
to you. If we learn from any source that you have disregarded this instruction, with the full
support of the Bank, we will vigorously enforce your attorney-client confidentiality obligations.

If you have any questions concerning the foregoing, please contact Mr. Rockett as counsel for
the Bank. '

Very truly yours,

Angelo J. Anagnos Steven M. Coldani Kevin Van Steenberge

21499834.1/2021879-2218790100 4/18/03 10:21 AM
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April 29, 2003

Benjamin R. Geohring,
Chairman of the Board, First Financial Bancorp & Bank of Lodi

Dear Bep,

We wish to extend our appreciation to the Board for giving us one week to
consider the ultimatum delivered to us on April 24, 2003 by the Bank’s legal counsel.
‘We understood the ultimatum 1o be that if we terminated the relationship with our
attorney and forwarded a letter of termination, we would not be removed from the Board
of Directors of Bank of Lodi, NA. We understand that the Board of the holding company
does have the ability to take such an action even though the shareholders recently c¢lected
all of us to the Board of Directors.

As shareholders and directors we take our responsibilities seriously and believe
that our prixnary fiduciary duty is to the shareholders and to the creating of shareholder .
value, both jn the short term and long term. In listening to the comments of management
and the Bank’s attorney, both at the Annual Meeting of Shareholders and aiso on April
24, 2003, it is very clear thal the Bank's President and some directors have mixed
priotities, believing that the primary fiduciary duty is owed to the staff rather than the
shareholders. Unfortunately some have forgotten whe we, ag directors, work for —~ the
shareholders! ‘

Over the past week we have each been contacted by several shareholders who
were unhappy with the lack of financial performance of the Bank, and more importantly
the lack of professionalism demonstrated by Management and certain directors at the
recent Annual Meeting of Shareholders. Several members of Management as well as
directors have made disrespectful comments aboul each of us as well as several other
shareholdexs who felt it appropriate to ask questions concerning the Bank. We have been
chastised for some articles that have appeared in local newspapers questioning the Bank’s
performance when none of us have had any discussions with any media. The reputation
of the Bank is not impacted by a few articles that question the financial performance, but
rather by Management’s failure to answer questions truthfully and completely. Many of
the shareholders of our Company who were in attendance at the Annual Meeting of
Shareholders believe the President 1s not honest or forthright and that our Compauny is not
interested in the welfare of the shareholders, but rather the welfare of a few. This is
poison to the Bank and must stop immediately.

To move this along, we are acceptable to the uitimatum delivered on April 24,
2003 with the following conditions:

1. Presidemt Leon Zimmerman immediately resign as President and Chief
Executive Office of the Bank and the Company. The Board of Directors will begin a
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search for the permanent replacement for Mr. Zimmermann. which will be an ourside
mndividyal. Mr. Zimmerman will resign as a director of the Company and the Bank.

2. The Board of Directors will freeze all stock option grants and any incentive’
compensation programs until an outside third party has reviewed and makes a full report
to the full Board of Directors. The Board of Directors will also reduce by 50% all
director fees and compensation until a reputable third party consultaut performs a full and
complete review.

3. The Board of Directors will adopt a policy that the minutes of all Board and
cornmittee meetings will be made available to all Board members and will accurately
reflect the action and discussion that took piace at the meeting.

4. 1n accordance with our previous requests, the Board of Directors will schedule
a strategic planning retreat with an independent third party to review the strategic goals
and objective of the Bank and how 1o maximize shareholder value both in the short term
and the long term.

We understand that these items may seem as ultimatums; however, each of us are
merely interested in performing for all of the shareholders and not just a few. These are
actions that the Board of Directors should have taken a long time ago. We also
understand that some individuals may be quite upset and will not act professionally and
in the interest of the Company and the Bank. We have long believed that the interest of
the shareholders overshadows the interest of a few. The Board of Directors may take the
action to remove us from the Board of the Bank; however, as we all know, that will not
solve the problems that we face, but rather compound the problems. We believe we have
the responsibility 10 the shareholders to represent their interests and to do what is right.
In today’s environmeni of corporate responsibility and shareholder xights all of the
directors owe a fiduciary duty to do what is right. We encourage each of you to take the
right action; we know we will be going forward.

W 7%//@%—

Anpdld J. os en M. Coldani : K&vidVag Stcc

ce: Weldon D. Schumacher, Robert H. Daneke, Daniel M. Lewis, Robert H. Miller 111,
David M. Philipp and Leon Zirnmerman
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Bank of Lodi is moving forward into
Sacramento

Shareholder meeting rings a few dissidents' bells

James P. King

The Business Journal

il As Bank of Lodi pursues its goal of becoming a billion-dollar institution with the

& openlng of another office, this time in downtown Sacramento, its growth strategy
is being questioned by some bank shareholders. Dependlng upon your source,
Bank of Lodi is either a very well run community bank or "about the worst bank in
Northern California." ‘

That quote is from Bank of Lodi shareholder Dr. James Green, an Antioch dentist
who has spent a number of years investing in community banks, has served on
the boards of four and has expectations -- based on the performance of the banks
in which he has previously invested -- of stock value growth and healthy
dividends.

Green has been joined in his criticism of Bank of Lodi's performance by Dave Alford of the
Alford-Spencer Financial Group of Sacramento. Alford, 56, is a consultant, primarily to
small community banks. His career has included various consulting and executive
positions with banks in Chicago, Colorado and California.

While Alford has supporters, he also has his detractors, although none would agree to go
on the record for this story. Nevertheless, some bank executives, consultants and retired
bank officials interviewed for this story have referred to Alford's role in shareholder
meetings as "suspect,” because, they claim, he has prior relationships with "a handful" of
dissident shareholders as well as with individuals who buy banks if the "going price is low
enough.”

Another critic of Bank of Lodi has been Gary Findley of the Findley Companies, a group of
companies that includes Gerry Findley Incorporated, a "banking consulting-investment
advisory" service; GFl Bank Rating Services; The Findley Reports Newsletter; and Gary
Steven Findley & Associates, a "banking law" firm. Findley is also a Registered Investment
Advisor, according to his company's Web site.

While it is not clear which hat Findley wears when he criticizes Bank of Lodi, he has gone

on the record saying he thinks the bank is underperformlng Findley did not return a phone
call for this article.

mhtml:file://C:\My%20Documents\First%20Financial %20Shareholder%20Proposals\Web\The%20Busine... 3/3/2004
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Sources, who also declined to go on the record for this story, indicated that Findley might
be working with some board of director members because there is "dissatisfaction" with
shareholder return on investment.

But Leon Zimmerman, Bank of Lodi president and CEO, disagrees with these criticisms.

"At the end of March, our total assets had increased by $28 million, or 12 percent, to total
$260 million," said Zimmerman. "That's up from $60 million when we first announced our
plan for a major growth program in 1996.

"Our plan is to become a billion dollar institution. By the end of 2004, our plan is to be at
$350 million and at $500 million by the end of 2007. That may accelerate with our move
into Sacramento," added Zimmerman.

To foster this planned growth, Zimmerman said he has begun to expand board
membership to include individuals who have connections beyond the Bank of Lodi's
historical financial relationships.

Zimmerman said that Bank of Lodi would open its Sacramento branch in the Meridian
Plaza office building, presently under construction across from Capitol Park on "L" Street,
in the fall.

"We have positioned ourselves so that we have a lot of room to grow. We have a lot of
room to grow in Folsom and Elk Grove," said Zimmerman.

"We have captured 35 percent of the market in San Andreas. We are méeting out total
asset growth projections, our loan growth projections and our deposit growth," he added.

Eric Northman, a mortgage broker with 16 years in banking, said that Bank of Lodi "went
into a high growth area in Folsom, and they're doing well.

"They're going into downtown Sacramento -- not overly populated when it comes to banks.
That location they're going into is an excellent location. If you count the number of
community banks in that area, there aren't many."

Green says he thinks Alford became upset when Zimmerman told shareholders at their
April 22 meeting that he would "take questions from the floor except from Dave Alford and
Jim Green."

“I think Dave got irritatéd with Leon and Bank of Lodi as a result of that statement," said
Green. "l know | did. | think Leon is worried that we can read annual reports and read
between the lines."

Green and Alford have a relationship that goes back at least to East County Bank in
Antioch when Green was on the board and Alford was hired to do consulting work for the
bank.

One of the more intriguing questions regarding the April Bank of Lodi shareholder meeting,
however, was the active presence of Kent Steinwert, president of Farmers & Merchants
Bank -- a bank that achieved its own billion-dollar deposit benchmark last year.

The reasons he was there, according to Steinwert, were twofold.

mhtml:ﬁle://C:\My%ZODocuments\First%2OFinancia1%20Shareholder%2OPr0posals\Web\The%2OBusine... 3/3/2004
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"Farmers & Merchants Bank has an equity position in Bank of Lodi," said Steinwert. "We
have seen that this bank underperforms peer banks. We're interested in this. We feel there
might be a better opportunity for shareholders, and we see a chance to provide their
shareholders with a better return down the road."

"When you grow a bank," said Green, "for every $10 million you increase the assets, you
need $800,000 in capital to back up the growth. You can do this one of three ways:
through earnings; selling more stock, and that dilutes the value for existing shareholders;
or you can borrow money."

"If you borrow money, that's known as trust stock. You borrow money, and they still call it
capital," Green added.

"But, with Bank of Lodi, the earnings are so low, the earnings won't support growth. The
only ways they can do it are to sell more stock or borrow."

According to Zimmerman, first quarter 2003 reports showed that Bank of Lodi's gross loans
increased $21 million, or 14 percent, to total $170 million. Total demand deposits increased
$21 million, or 21 percent, to total $122 million, when compared to March 31, 2002. Total
deposits for the same period increased $20 million, or 10 percent, to total $226 million, as
compared to last year. Net income for the first quarter totaled $342,000, or $.20 per diluted
share -- an increase of 22 percent.

Net interest income, according to Zimmerman, totaled $2,629,000 compared to $2,149,000
for the same period last year -- an increase of 22 percent, or $480,000. Zimmerman said
that the bank's annualized return on total average equity was approximately 7.1 percent
and return on assets was 0.53 percent.

"Typically," said Zimmerman, "community banks earn somewhere around a 1 percent
return on their assets.

“Last year, we earned approximately a 0.6 percent return. When you consider that we did
that even with our growth program in place, that's on track." ’

Bauer Financial, Inc., of Coral Gables, Fla., has awarded Bank of Lodi a four-star or
"excellent” rating and has listed them on Bauer's Recommended Bank & Thrift Report.

Bauer Financial regularly analyzes and reports on the financial conditions of American
banks, utilizing information in the individual bank's "call reports” that regulators require
each federally insured bank to file. Bauer then supplements this data with its own research.

Bank of Lodi has branches in Lodi, Woodbridge, Lockeford, Galt, Plymouth, San Andreas,

Elk Grove and Folsom. lts Sacramento branch will be its ninth office
FOCUS | TECHNCLOGY | AGRICULTURE | HEALTH & ENVIRONMENT | REAL ESTATE | LEGALS | SECOND FRONT | OPINIONS
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Request For Shareholders List

To: First Financial Bancorp
701 South Ham Lane
Lodi, California 95242

Mellon Investor Services LLC
Overpeck Centre

85 Challenger Road

Ridgefield Park, New Jersey 07660

From: Angelo Anagnos
Steven Coldani
Kevin Van Steenberge
Raymond Coldani

Date: May 21, 2003

The undersigned, Angelo Anagnos, Steven Coldani, Kevin Van Steenberge and Raymond Coldani are the
record holders of at least five percent (5%) of the ontstanding voting shares of First Financial Bancorp, We have
attached the latest proxy statement from First Financial Bancorp that identifies our ownership in the voting shares of
First Fipancial Bancorp. In the capacity of shareholders owning more than five percent (5% of the voting shares of
First Finaucial Bancorp and by virtue of California Corporations Code Section 1600, we posses the absolute right
and hereby demand a list of the sharcholders of First Financial Bancorp, which shall include names and addresses,
as of March 3, 2003, the record date for the Annnal Meeting of Shareholders of First Financial Bancorp that was
held on April 22, 2003. Enclosed is a check representing the usual charges for the list, in the amount stated by
Mellon Investor Services LLC, transfer agent {or FZ Financjal Bancorp.

: e o B

Please have the list available on or before Miy-367 2003, which is five business days from the date of this
demand. Please contact Steven Coldani at (209) 334-0527 when the list is available to arrange pickup,

Dated: May 21, 2003
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Rdckett, James

From: Gary Steven Findley [gsf@findley-reports.net]
Sent: : Thursday, May 22, 2003 8:47 AM

To: Rockett, James

Cc: Steve Coldani

Subject: Lodi follow up

Jim. Thank you for arranging the meeting of yesterday. When Steve .
Coldani arrived back at his cffice he had been hand delivered a letter
of May 21 from F&M. Steve called me immediately and I asked him to call
Ben Goehring to immediately notify the Bank that this letter was
received by a director. Steve assumed that each director received the
same letter. When Steve informed Ben of the letter, Ben thanked Steve
for the call and stated that he and others were expecting this letter to
be delivered in the morning. Steve, Angelo and Kevin were unaware of the
offer during our meeting - however due to the fact that Jean Luc was on
the phone and Michael was present, coupled with your comments of several
things moving - it appears that you suspected that an offer would be
received.

After the meeting, the three directors and I met to discuss a course of
action. We had a letter and check prepared for the shareholder list
request and were prepared to deliver that letter this morning. However,
since an offer has been received from F&M, we do not believe that it is
appropriate to request the shareholder list at this time. The Board of
Directors of First Financial Bancorp, with the assistance of the
professionals will need time to act on the proposal and conduct a
thorough review. We would expect that the three Steve, Angelo and Kevin
will be included in the discussions and decisions in order for the Board
of Directors to exercise their fiduciary duty in the interest of all
shareholders of FLLC. As always they will maintain the confidentiality
of this matter.

Jim - we still expect to present the request for the shareholder list in
the next 10 days. As promised in the meeting yesterday we will not send
a letter to shareholders without notifying you that a letter will be
sent. We also will not share the shareholder list with anyone else. Due
to the F&M proposal we have no plans to send a letter in the near term.
We also want to be clear that any letter to shareholders would not
comment on any confidential or non public information concerning FLLC or
Bank of Lodi. We are also prepared to execute a non disclosure agreement
if you wish to share the strategic plan, compensation study and other
materials concerning the direction of FLLC or Bank of Lodi. As indicated
in.the meeting we are very concerned with the future direction of the
Bank and are offering to help. History has not been kind to the Bank and
we are concerned that Bank may be repeating its past mistakes.

One final point - Steve, Angelo and Kevin are in complete agreement with
the concept that the Bank is not on the market and should not be as long
as there is a viable plan - what we don't feel comfortable with is
whether there is a viable plan that does add to shareholder value.

Best regards
gst




#— —Vzm—;\ -J. F t&.. -K“J ~v\. tUgiuuie 4l L2 {E{-A)
-sred-puny v Aq popre sem :c:vnEmmE a2$-012 oﬁ UL 28 $a31LId ot " Stanofy
USI[A1S B M pajudsoxd afe soysip ap

YARIM $4V1S TINUNIS-SMIN
oy “1q Aapdiy £g

208.333.0817

Leon Zimmerman

HRQCE:

N3 08

21

Jun

wzoaﬁi Eaiamf atf} Aq sAowl 8y,

SSmB% m>:=< UOI}EA[ES GJUI SAOW 0 JUEINE)SAI URIIXSIA

suoisuad .10J

Soxe) Jauygiy
Aedales IpoT7

S ©u) 51 HemUIaIS JUaN

d UMOTLY ATUOUTIUGD ‘LA)ISAS JUaW

yseq -eImey soederdwy ayand 93eIs

30} Yl 01 S[[epgeus Alevlauow ¢ 2Bed ‘epnieg Nueg 33s asedid PUE P JO YUEy] O UT H203S JO YumUD B0 WO I8} S SWHIIN0 A3 pue ‘p
ROy "JUOTE 10U ST 19AdM0Y “IPO] C@m S8 S)uade (BI0] JO RQIMUU 123] €' SUMD APesIe B 108) UL [Im At jeiyy -0 JO Yueg snsiea W] ‘J09J30 Uk ‘SLIf
JEA ‘sued -a8 B Yydnonp pros 808 1poY Jo yueg Sz Ul ‘yEnoly) Tadde ) usoap )] deme od 0§ Jrom ‘PIYEE UBULISWIUHY, , (S3X0)
qnd  -sof[ I9duo] pus sade Juatralnal sogeys) ‘sjuade Teloweiny sWos YAhoy Al -wi@is siwem Lpgp onnd ‘wenLmuny -I19A0 SYBW 0} oNUNIUOD ?ﬁ:. op EB
T 191789 'saL18[es Y3 0} pasay JUARIILIBUL pure JBS qumg ) ydnory) . "90MEULI0)  OS — A]eS 10] JOU ST [P0 JO Hueq 94 1,
ung A youym suorsuad posocadun PIOS ST LOTYM “Ho0is g Jo pmowe @ -Jad gjueq 9} jnoge SUIIIUOY IAYS 104093} aflisey,, B ju Jduope
(7 Ardreys sropnl o souanirued ‘:eﬁnh.ﬁm»s.ﬁ?m5::8 ol OIS YA SIONSMP JUSDISSIP WON SeiquIng  UE ST S3qLINsep AIWRIQ oY UoWa 'Sa0uea
0sox B 0] Snp are SIsEsldU I . -u10) 93uryDNG] pur SALNWEG AY) YIM  Bior] 5191 'OS UGAT ‘U0 JOU ‘SHLEQ [ed0] -P¥ S jlamulalg augsts L

Jur  'sAAJOs2a £}I0 pajordop pue SHY Hueq oy} Aq poyd SIUSIEMOOP 0] JuUTpIad  om}-Aq PaAXds 359 SY PO Jeip PUB oIS -2X A[{tYSdA0] 6T O “[BY oty
;307 JIBUBTL ‘SADIAISS JoMIJ SUBILK o€ ‘Tued Jod (00'FELS SUIED OH 'EALIBWY  -UedX? JO 6SIN0D IS ¥ U0 ST NUEq ouj . -IDOUISUL PUE a}eradl HELHIWUWEZ.
L AT 781[) UV "SXeaA Suruies 1 1O QUBG oL} UM BALIIDDXA UR SE BUiAes  silejuIRm UenupUIUGZ WEStar tedopte) -1y JBPIOUAIBYS J5d1R] ugay
uom AP SioArdxeE} 3500 [/ SUOLS 1970 4661 UL INT,] Paunof 08 "1aMUIalg -QF UM0Je-Ino ue ‘3fes oY ‘iport Joyusg PUOdIS  SURG )

fods -uad safordurd )10 pot{atauo jewn " 191I105 Ul SIANN 1) jo [oQuod 9ye} LUsseop WP JIpuy SEPM SE ‘1porT Jo qued

10w ST ‘YgBhoy) ‘umouy St JeyYm . Vil i nnoax . -aggy)goxd atow aq prnols pug Ued 1p B} Jo aaThdaxa doy ay)

WS UAOUIUT ST HMORIR 3ty 1Ly "QIOUL LIAAD AN} 0} SWETE -0 JO YUR{] oY) JBi[} SUTITBUI JIoMUI0)S ST uslilistlunly, U0y

eIy JAYV ‘saeof BAY JxoU S UT UOY] ' “Jueq [eALL I9[rews

auo -m z$ o) des| 1M aIudy yey.L 07 U1 1§ Otiid o wjewi syueg sjueYsIOW pue siewapy B TDOT JO yued oy

ddey ‘suolsusd RENITED mzmz\?o:___“m .J_E&_ —um M ﬂN.n.._ ﬁs_g teul suied 53 __ we 4 Ut sereup SuITloTucd

quy  safopdwa 312 Uo Juads sem UoY naw v sdeytod pue ‘saxeqs
3otp [T 7§ “1adpng s.aeed jser yj uresd o} 058 s ueq

&1 R Sy 3uipedy SsI 9H

DIJE HINBM VIS TINUNTS-SMIN U

{ se Nauuogy uosIeay AspNef Ag -oad mop ® Jdoy Afreuon;

Iped Seyj jey} Atedwiod
1por] snoaadsard pum a1q

-BIAUDA B ‘HuBf] SIBYUD
-IA 79 SAAULIEY JO JUSp
-1s2ad aAN)I9888 KAaAmws

*SAALY

-NJIXs — pajesuadmod
ASy pue — payoeds
-3l 80Ut SO JO oM}
a8 IIJU0D SIY) Ul SISPURURIod m:__.
i *aUi[ a3 o SIB[CP JO

SUOI{I pre Sqof ‘so8a yiim ‘03afs auled

4 -Keur a) yei]} 0B} o1} 10J },USEM !
Sy W U siyy Suidvs 9q jouw pmom -S3] B JO UOISIaA [elourud} atl} ul pages
wour 1 yep aziseyduo o3 puem I, -UD AE SRURQ UMOIIBUOY O8] 51PRT
ays 0T A0 STHOISSAS . -
H002 UONRIPIUL 3AMynJ pudlje Doys z.wcmggw INHNIS-SMIN
U0E AN 813 JOUIBGM U0 HLOA TIDISSBS {oqduwsien ...ahz 49
0jur  PIsu[d B pouunouuk ‘Jurjesw \A > \A

nod ISl 91 1B “A0IYd udym

e potons s 5 pIes pueT m_mm §. Ho: 9, mE sAes oym ‘ipo7 Jo yueg Ang 0} SluEM N34
“Yeu piEs 9y ‘B0 . ;
£ e | 1GTI0 GUNBOI20 2MBH NURG'
1 So7.. SUOISSOS UOLILINOUL dUl 1¢ DIES .




209.333.0817

Zimmerman

Leon

Jun 21 03 08:1!5a

:.rﬂﬂwb)

B Ul pajsamjly jou 2 om,,
{ST1L 0} ¥orq S0
) jes (siaproysigys juap
-ISSEP 813) 3,u0p Lys ‘Furmazopead
ST jueq oy Sem o yum Addey

‘3,838 Aall gy ug, ‘1P Jo yusg

8Y}.Jo Juapisaxd J0IA 9ATINIEXS
‘axfstre( H jMeq0y pies ,jus
~SaxBesyp ST aoyj Jqnop oN,,
. anyny atf}
J0] aufea Japfouetsys sSuppng
Atpeans pue: duiptiedxo St jueq
ayy Surfes ‘spesieadde yons jael
-3k SUILPO 1po7] JOo Yueq ing
. yduous ARnjaamd Jsag
SNPA pojen(eA’ jou sey ueut

| ~IOUNWLY, 183 PAUISIUO0) OS[E.aTe

As, 'sxeed perousuly SI1 Jo 18U}

"Mo[aq ST anurmIolad Eyueq

S} 3A9[[oq SA0IAITP BY} pIEs
Cropyotieaeys [por] Ju yjuegd e os
pue aaye[smap sproday Lspuiy
a1} jJo IONP3A pue HURIMSUOD

"H{ueq e Kafpind. Yoom Ixau ALied

SIBPOYAIBIS 0} N0 jUas aq 0}
1o739] e BULIOPISU0D 30w AU} A6s
Kappurg L1eo Leuione ydnong
Surgeads ‘9319qUAANS BA WIADY
pue soudeuy opp3UY ‘TUER(0)
24915 00} ‘pautasuod Apuared
-de 9ae siaquuaul PIEOQ JINL],
Aauowt YSnoue Hurmen
wou sy Auedurod aijy Jey SoAl
-ROAXa 1po7] Jo Mited 0} paursyd
-Wod JUof IAVY SJtapioypieys
o0 Jo ypuey ¥ pue paojly
1IIMUTNSG
0} Suiprodoe  Kynbe - xepoy
-2JE0S U0 WLU)DX PUe SA1ausiol

ST AT A S SN 4 RS P v T

30 Suryetedo ‘spasse uo uIMal Jo
SULAG) UL $Hrreq Pazis-Je{iuas I
-Hio punyaq s[TE] 1o Jo uey
‘2jeIoqea 0} PAULPap
1 PANIINS NG TeIL ' UBY] dXow
Ioa0 peaxds [po1 Jo Yueqg Ang
0} SI9JI0 OM} URY} BJ0Wi 3pemn
1 jey} paspajmounor Wd
“Jamura)g o3 3UIpIodde ‘pros
949 ST 11 JT {ureq ayj Ul ayels
J9851q v aAey 0} siuem WRd
Jey} St uosead Juediudls elow
Afjmuayod pue puodas auyg,
©punore
sum} jueq oy} [ Jeydiyg
PIOS aq puv 1802 M0] € .10] JUSnoq
8q Ued oo¥s oY) ‘pluoys ¥
S39] 3] [9Aa] AUy ye Jnuriopied
10U S Jueg atp) J1 as1edaq ‘)sang
:suoseal Areurntad om} I0j 1poy
Jo jured U ¥2038 sumo Auedurod
SIq "Mamutalg o0} BurproXy
Auedwiod aip axpnhoe o)
payuem Aat[3 J1 §§ 31y 8 ous op
pmom L3t} awrg A[UO S, PLes
oy  Aueduton (Al B UT Yo03S
umo jucp syueq AqedrdAf,,
- Tpo] Jojueg
J3A0 afe} 0} Juem 308] ur Aeu
7R Yeyy 35a380s pom sareys
Jo drysasumo ay3 pies ‘wopoos
W oyIoRd A1 Jo Ajisiearuy) sy
e sseuisng JO (000G IBIaq ]
aY] JO UBIP ‘HOMAOI] HTEW
"Pies projiy . ‘pIeog aip
ojuo Aem Xnog Ippsuy wed nof
‘saIeqs YInouo asey nwoA §,,
Jalpoue sapnbae fiyoan) o)
SJUEM HUEQ B 1IBYM SE XAT0 a1,
Juamiaarde uQueUTYuIo? ¥ I8}

fa e AT Y S £ TR S T B

TINUNTSSMIN 1061

$SOPST 0} Funpunome  H0S
s ueq ay) jo — juadyed g —
YUNYO PIzIs-[qel v SUMO OS[e 9}
“PATIIIXA d0g S,1por] JO e oty
ey} auous st gy ‘URWLIoWINTZ
‘SuMO Afjuorm? Auedurod sty
H30JS 1po] JO yue{] yonwua Moy
J10 aoxpd avel pmom 3afy Wy
UBUM UO JUAUNIOD TaramoY] ‘joUd
proM BY "DAS At Witas s(Yy o)
paainbal aq 03 ¥20)S Y3noua umo
uoos fim WA I8yl a)q(ss0d
A3an,, SU JBY) pIES JIaMWaS
"0[S a1 £q 398 pLo
-ysaa Juaozad-g Ayl zepum ysnl

”

Polmo pry WY dpusoax [pun-

“saseyaand joyren Y3noJu poy
Jo jueq uy diysisumo 4o03s sHt
Swsearowy wsaq Ajrenpuad sey
R eaf ¥ ueyl adolr I04

‘pres ay |, 'sdnoad sappotg
-0XByS o Jo gjoq Jo sysexsjul

1890 3} N S¥A UPIYM DyenTend.

€} WYy 10} topdo ue Im 1A
apiaoxd 0] 3uidxy aJem M,

“IPO’T JO OPISING paseq yueq € Aq
dn podooos Sutog S)sit pue ‘pies
8y ‘Suymyojiadispun St 1po] jo
yued 7], ‘FomUialg 0] Sulpiod
<28 TUNIIINGD oY) pie SISy
-850 Y8 ‘setredwiod yyoq 03 (210
U] oa0ad L@euan prnos
suorinSu yioq SupuiquIC)

o O[soy duiaq a9 Jo

UOLPISJUT OU ST 219, L,, ‘Ples JIos
g | Sjuondn pue afqeiocuay
Areio1 axem soyseordde .mQ),,
Tuoadsat pre presmiopygdies)s
Se po] jo Hued o) Ul ysataul
sjueq S|y Sowey l1ominalg
~aydoad
0zZe noqe sfopdwe pue ojusuL
-RIDBS 0 MO0, Wo.d) SAYIUEBIY
sef NWJ ‘9161 ul paraeg
‘sri0d
-ad Apw@ixend swd ) fUIPIvd
-8 ‘1pory JO jued vy} uety) «@3ef
Aneguelsqns st IR ‘UoITig ¥4
J0O SS00X8 UT Slesse 12)0) WIM
Y 2Red woy panupue)

L FRIT R TTE PRV RN

meg yueg

V1




A AL AEIIAL T WM AW ARV W Y Aaw

Zimmerman, 69, is more than
the Baxnk of Lodi's top executive.
He also owrs a fair-sized chunk
—~ B percent — of the bank’s
stock, amounting to 134,054
shares, He earned $217,000 in
2002, according to bank docu-

. ments.

Conference room showdown

With roughly 1,100 sharehold-

ers mostly from Northern Cali-
fornia, Bank of Lodt has eight
offices from Lodi to Folsom and
plans to open another branch in
downtown Sacramento, accord-
ing to Zimmeyman.
.. Bank of Lodi and its parent
company, First Financial Ban-
corp, were established in 1982.
Today the company has $260 mil-
1ion in total assets.

According to Zimmerman, the
bank is engaged in a plan of
growth and expaasion that has

made it a .healthier. company, .

and one, mat is more attrachve

5,;9,9t}y¢z;b,anks D "
The abrasion. between the two

banks and their top executives
wags sparited at an April 22 anou-
al shareholder meeting held at
Bank of Lodl’s headquarters on
Ham Lare.

The plush red carpet and
glossy oak tables of the bank’s
main lobby were the scene of
what, in financial terms, equat-
ad to a street fight between com-
peting interests.

According to those present,
about 100 mostly male share-
holders in business suits gath-
ered after hours to discuss the
performance of their bank.
Among them was Steinwert,
committing what is generally
considered a taboo among bank-
ing executives — attending a

. shareholder meeting for a rival

community bank.

Steinwert maintains that he
never intended to visit the meet-
ing in person. He only came to
the meeting after other, less sen-
for F&M executives were re-
fused entry by Bank of Lodi em-
ployees, he said.

In any case, Steinwert report-
edly tried to speak to Zimmer-
man, who eventually confronted
ang rebuffed kim.

During the meeting, three
Bank 'of Lodi board members
were reportedly Iabeled 25 dissi-
dents while some minority
shareholders were initially not
allowed to participate in the
meating at all.

What's driving F&M?

* One shareholder who speke
critically at the meeting was
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committing what is generally
considered a tabeo among bank:
ing executives — attending &
shareholder meeting for a rival
community bank

Steinwert mainfains that he
never intended to visit the mest-
ing in person. He only came to
the meeting after other, less sen-
ioy F&M executives were re-
fused entry by Bank of Lodi em-
ployees, hesald.

In any case, Steinwert report-
edly tried to speak to Zimmer-
man, who eventually confromted
and rebuffed him. -

During the meeting, three
Bank of Lodi board members
were reportedly labeled as dissi-
dents while some minority
shareholders were inifially not
allowed to participate in the
meeting at all.

What's driving F&M?

" One shareholder who spoke
critically at the méeting was
David Alford, a Sacramento
bank analyst who once per-
formed work on a contract basis
for the bank.
. According to Alford, of Al
ford-Spencer Financial Group,
this kind of cross-bank owner-
ship Jspecullarinthe Industry.
“It is not typica) that one bank

' bolds stock in another bank,” he

sajd.

There are fwo reasons for
such purchases, he said. One is
when two banks voluntarily en-
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June 23, 2003

Dear Shareholder of First Financial Bancorp/Bank of Lodi, N.A.,,

As outside Directors of First Financial Bancorp (“Company”), we felt it our responsibility to express
our concerns to you as shareholders concerning the recent activities of Company and its wholly
subsidiary, Bank of Lodi, N.A. (“Bank™). We each have been Directors for a number of years and
one of us, Angelo Anagnos, has been a founding Director of both Company and Bank.

In April of this year, the shareholders elected the three of us, in addition to seven other individuals,
to the Board of Directors of Company to oversee the Company and Bank and to represent the
shareholders interests. Over the last several months there have been a number of newspaper articles
written concerning the mediocre performance of Bank and, for the most part, while we have not
publicly stated our concerns, these articles mirror our concerns which have been expressed for
several months to the Board and Management. Due to the fact that we have expressed our concerns
and have been critical of the actions of certain Directors and Management, a majority of the Board
of Company removed us as Directors of Bank. The Board of Company have also moved to quarterly
meetings and have not provided complete financial information, on Company or Bank, in order for
us to perform our fiduciary duty on behalf of you, the shareholders. These Directors and
Management believe that through intimidation tactics and by isolating the three of us, they will be
able to continue with their secretive course of action which we do not believe is in the best interest
of all shareholders.

On behalf of the shareholders we have asked tough questions of Management and have not received
appropriate answers. Of specific concern is the future direction of Bank and the level of
compensation paid to Management. We believe that as Directors, we work on behalf of the
shareholders; that is all shareholders and not just a select few. Therefore, we felt it our responsibility
to communicate to you our concerns so that you have as much information as possible. We want to
take this opportunity to identify three of our basic concerns:

1. Financial performance and direction.

For some time we have been concerned with the lack of financial performance. We engaged a well
respected banking expert and attorney to evaluate the financial performance of Bank over the last
10 years compared to a peer group. We were surprised to find that your Bank was the worst
performing bank within the peer group (established banks within a 150 mile radius of Lodi). For 10
years the performance of your Bank has been poor, both on return on assets, return on equity and
other performance ratios. While your Management and Directorate focused on a growth pattern,
other banks in our market were focusing on creating shareholder value. Sadly, the shareholders have
been left behind.



-

While your Management and your Board has focused on growth, it is interesting to note that the
growth that has been so key to the strategic plan has also been below peer group. On March 7, 2003,
prior to the Annual Meeting of Shareholders, your Management reported that total assets at year-end
2002 were $255 million, a growth of 13%. However, what they forgot to state was that
approximately $20 million of that growth was identified with a $5 million trust preferred security
offering in 2002 and $15 million of overnight borrowings by Bank on Decernber 31 to artificially
increase the assets of Bank at year-end. This double digit asset growth, which was heralded in the
March 7, 2003 press release was really single digit and below peer group level. This action by your
Management raises integrity questions. In the same press release, the Company’s net income for
2002 was reported at $1,355,000. ‘What was missing from this reported good news was the fact that
the net income was largely the result of eamings on bank owned life insurance and non-reoccurring
securities gains. We, as Directors of your Company, believe honesty matters and that it is important
that what is communicated to the shareholders accurately reflects the financial condition of your
Company and your Bank. We do not believe that the information that has been disseminated by your
Management and your Board has met that test.

For 10 years your Management has been stating, “Give us another three to five years. Trustus! Our
performance will get better.” However, for 10 years, the performance has not gotten better. Now
they state, “Trust us! We have a plan and that plan includes the addition of a Sacramento branch
office.” What they have failed to tell the shareholders is that the establishment of the Sacramento
branch office will have a short term negative impact on net income and shareholder value. 1t is
anticipated by banking experts that the Sacramento branch office will cost anywhere from $500,000
to $1,000,000 prior to that branch contributing any income to the bottom line. Due to the
Sacramento branch office, the financial performance of your Company will, again, suffer for the next
couple of years. Is this worthy of trust? We also note that the Sacramento market is extremely
competitive and that your Management has not done a good job in penetrating the markets of the
existing branch offices. The performance of our branches in Galt, Elk Grove and Folsom have been
below the experience of other financial institutions. So, our question is, “Will the performance in
Sacramento be any different?” We believe the answer is “no.” Therefore, shareholder value will
suffer.

We have asked the Board and Management to bring in an independent third person to review the
strategic plan and the financial assumptions created by Management. We believe such action is
prudent and that there is still time to make modification in order to maximize shareholder value.
However, our request has fallen on deaf ears. We suspect that Management and Board members are
not interested in looking at the flaws of the strategic plan, which can only prove what we all suspect:
The plan does not work! We believe this action alone is a lack of leadership. Management, certain
Board members and the professionals prefer intimidation rather than the essential qualities of
leadership: integrity, honesty and loyalty. We recognize that we, as three members of the
directorate, are partially responsible for not stopping this sooner. For that we apologize; however,
we will now take all steps necessary so that our shareholders have a fully informed basis upon which
to evaluate their investment in the Company,



2. Compensation plans.

With the significant level of compensation and the poor performance of your Bank, we are concerned
with the amount of compensation paid to Senior Management as well as the directorate.
Compensation levels are in excess of peer group levels at the same time as our shareholder equity
return has been well below peer group levels. We believe this to be wrong! We have requested an
outside independent third party evaluate all of the compensation programs for Senior Management
and Directors. We believe that an impartial evaluation is important, especially with the poor
financial results of your Company and your Bank.

We were disheartened to learn that the Board of your Bank recently authorized the payment of a
$52,000 bonus to the President/Chief Executive Officer for the performance in 2002. We did not
approve this and we believe that payment of such bonus during the second quarter 2003 for mediocre
performance in 2002 isnot in the best interests of shareholders. This bonus, coupled with significant
stock option grants to members of Senior Management, raises real questions as to who is benefitting
- - the shareholders or a select few? We continue to be concerned that your Company and your
Bank are not being run for you, as shareholders, but rather for a select few.

One specific concern is the amount of bank-owned life insurance currently on the books of Bank for
the benefit of Management and Directors. That amount is approximately $13 million, which is
approximately three times the permissible under the National Banking Act. When we evaluated the
peer group banks, the maximum amount of bank owned life insurance as a percentage of capital was
about 25%. Due to the lucrative compensation programs developed for your Management, the
amount of bank owned life insurance as a percentage of total capital at your Bank was approximately
70%. This is wrong because you, as shareholders are picking up the tab.

The Board of Directors and Management work for you as shareholders. Unfortunately, we believe

that your Management and your Board believe that you, as shareholders, work for them and that your
capital investment is only entitled to mediocre returns.

3. Evaluation of offers.

On May 5, 2003 your Board and your Management sent a letter to sharcholders indicating that Bank
of Lodi is not for sale and that “We are committed to our shareholders, custorners, employees and
communities and we will not adopt a short sighted position in order to get inadequate short-term
returns. Our Board has a vision that has and will provide greater opportunities for ail of our
constituents.” We want to know what the vision is and how come they haven’t communicated that
vision to the shareholders. Most financial institutions, when they are excited about their strategic
plan, communicate it regularly to the shareholders, customers, “constituents.” However, we haven’t
heard anything other than the fact that we are going to open an office in Sacramento and we are




going to grow the asset size. We strongly believe that the Board and Management do not want to
articulate the strategic plan to the shareholders because you will see it for what it is. Not viable!

We are pleased to note that the Board has adopted a process for considering unsolicited expressions
of interest and we, as Directors of your Company but not as Directors of Bank, must participate in
that process to exercise our fiduciary duty on behalf of you, the shareholders of the Company.
However, we are concerned that the decisions of whether to proceed with a transaction or not, will
be determined by a select few who do not have the interest of all shareholders at heart. As outside
Directors of the Company, you have our pledge that we will communicate appropriate information
with regard to any offers and that the Board will follow an appropriate process, consistent with their
fiduciary duty. We believe in full and complete disclosure, not intimidation and selected
information.

We believe that Bank is an attractive franchise; however, with the amount of bank owned life
insurance and the poor financial performance of Bank for the last 10 years and expected in the near
term under our current leadership, we wonder whether this attractive franchise will become less
attractive. The real question for our Board and Management is, can they build value through the
execution of their strategic plan or is it better that we look at an exit strategy? Since the Board and
Management have not done an effective job in communicating the true direction and the financial
impact of their strategic plan, we believe that our Management and Board will only repeat their past
failures.

The Board and Management have, in the past, emphasized the recent increase in the market value
of your stock; however, if you look at the information carefully, you will note that your Company
has been active in repurchases of shares and that the ESOP has been a major buyer of the stock.
There is little, if any, liquidity involving the Company common stock; therefore, the current values
don’t demonstrate what the true value is of the Company based upon normal trading. At$0.79 fully
diluted earnings per share in 2002, and questions with regard to whether your Company will be able
to achieve those levels, especially with regard to the establishment of the Sacramento branch office
in 2003, some of the recent sales of your Company’s common stock do not truly reflect peer group
levels on price to eamnings ratios. The market value, as with other things, is an illusion of
Management.

We, as Directors and shareholders of Company have confidence in the community banking franchise
and confidence in the shareholders; however, we lack confidence with regard to our Management
and the performance of some of our Directors. When you look at what has been done over the last
10 years, something has to be done now! Otherwise, three years from now we will all wake up and
recognize that we, as the shareholders, have been duped. Thatis not right! We believe itis time for
Management and the directorate to get with the program or move aside.

Atthe Annual Meeting of Shareholders we stood up and indicated that we would be happy to discuss
our thoughts with any shareholder of the Company. We have been silent to date, but we will be
silent no longer. We believe that we represent your interest as shareholders and will take the



appropriate steps. We want to hear from you, as shareholders, and ask that you write to the addresses
~ below, or email, with regard to your positive or negative comments. We recognize that there are
some shareholders who do not agree with what we are trying to accomplish and we respect your
opinions. We believe that there should be active debate and a thorough review of the course of
action for your Company going forward. We are not afraid of communicating our thoughts and are
not afraid of hearing from the shareholders. We will no longer be bullied by the intimidating tactics
of a few. This will be the first of many letters to the shareholders because we believe that YOU are
what makes the difference!

Very truly yours,

Angelo Anagnos

1806 W. Kettleman Ln. '
Lodi, CA 95242 @/@2@0
aanagnos@inreach.com

(209) 333-8366 Angelo Anagnos

Steve Coldani

1806 W. Kettleman Ln. Suite ]
Lodi, CA 95242 , D D

steve@coldani.com
(209) 334-0527 Steve Coldani

Kevin Van Steenberge

P.O. Box 1150 [Z/&ff
Lodi, CA 95241-1150 %
Kevin@lokiiron.com

(209) 368-5395 Ext. 1 Kevin Van Steenberge



NO DOCUMENT
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Sacramento Business Journal - July 7, 2003
http://sacramento.bizjournals.com/sacramento/stories/2003/07/07/story1.htm!

Biisiniess Journal

EXCLUSIVE REPORTS

From the July 4, 2003 print edition

Directors' letter blasts own bank:

Goal: Reform Bank of Lodi
Mark Anderson
Staff Writer

Three directors of the Bank of Lodi's holding company have sent a letter to shareholders critical of the company's management,
performance and integrity, and calling on management and other directors to "get with the program or move aside."

In the June 23 letter, they express concerns about the future of the company, generous compensation to senior management and
misleading disclosures to stockholders. Many of the concerns raised by the directors echo those raised by some shareholders at
a raucous annual meeting this spring.

The allegations in the letter run from board infighting to artificially inflated financial performance:

e The three say they were removed from the Bank of Lodi board in retaliation for raising questions about bank
performance and criticizing the actions of management and other directors. They remain on the holdmg company
board.

e They say management reported 2002 assets for the bank that were artificially increased through a $5 million sale
of securities and end-of-year borrowing.

o They charge that high levels of insurance -- exceeding what federal guidelines recommend -- and a $52,000
bonus for president and CEO Leon Zimmerman create cause for concern that "your company and your bank are
not being run for you, as shareholders, but rather for a select few."

The letter was sent to the 980 people listed on the bank's shareholder roster.

"This just didn't happen overnight. It's been building for a long time, but it needs to stop and it needs to be addressed," said
Steven Coldani, one of the three directors who signed the letter.

Bank and holding company CEO and president Zimmerman didn't return calls seeking comment on Wednesday and Thursday
morning. The bank's headquarters was experiencing phone problems.

A board divided: First Financial Bancorp of Lodi, holding company of Bank of Lodi, has 10 directors, including one just added
in April and two executives of the bank.

The critical directors are Angelo Anagnos, a commercial property investor and a founder of the bank; Kevin Van Steenberge,
president of Lodi Iron Works Inc.; and Coldani, a farmer and Realtor. They say in their letter that they have asked tough
questions of the company's management and not gotten answers, and because they have asked questions, they have been
intimidated and isolated by management.

Increasingly, they say, company decisions are being made by executive committee, and the board of directors is not being
consulted. The company's full board, by decision of an executive committee, now meets quarterly rather than monthly.

Bank of Lodi's performance has lagged that of other community banks in Greater Sacramento and Greater Stockton for a
decade, said Gary Findley, a Brea-based banking consultant who has been retained by the three directors.

mhtml:file://C:\Mv%20Documents\First%20Financial%20Shareholder%20Pronosals\Web\Directors'%20le... 3/3/2004
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"We've been asking for a long time now to get an independent third-party review of the bank," Coldani said. "Let's come in
with some independent consultant and examine our model, examine our compensation and examine our directors and
management. It is our feeling only good can come of it. If we are operating well, they will say that. If we've got problems, we
need to know that."

The three directors have asked for outside consulting for several years, but the bank's senior management "wanted nothing to
do with that," Coldani said. "We even offered to pay for the consultant on our own, and they said no. The more they opposed it,
the more 'we began to question them.”

A strategy of growth over earnings: Zimmerman has been saying for five years that the bank's strategy is fast growth and
expansion, which has come at the cost of earnings. Zimmerman underscored the bank's growth at the most recent shareholder
meeting, where he stated the company had "double-digit growth," with assets growing 13 percent by year end, or about $29
million.

The directors’ letter states that $20 million of that asset growth was purchased. The holding company sold $5 million worth of
trust preferred securities in 2002, which shows up on the bank's books as an asset, and $15 million of the growth was overnight
borrowing on Dec. 31, the letter said.

Without those additions, asset growth was about 4 percent.

"This double-digit asset growth, which was heralded in the March 7, 2003 press release, was really single-digit (growth) and
below peer group level. This action by your management raises integrity questions,” the letter states.

The group also questions the award in April of a $52,000 bonus to Zimmerman for 2002, a year when the bank earned half the
1 percent return on average assets that is generally considered the benchmark of success in community banking. That award in
the second quarter of 2003 was not approved by the bank's entire board, but rather by an executive committee.

Seeking the strategic plan: Bank of Lodi has $13 million in bank-owned life insurance, which represents 70 percent of the
bank's capital, the letter states. The Comptroller of the Currency, the federal bank regulator, suggests that banks have no more
than 25 percent of their capital in bank-owned life insurance.

The bank also offers its management and directors lifetime benefits and insurance packages, which consultant Findley said is
highly unusual: "It begs the question, are you a bank or an insurance finance company?"

In May, the bank sent its shareholders a letter stating that it was not for sale. The bank's letter stated "our board has a vision that
has and will provide greater opportunities for all of our constituents.”

The three directors in their letter demand to know what that vision is.

"Most financial institutions, when they are excited about their stra'tegic,plan, communicate it regularly to the shareholders,” the
letter reads. "We strongly believe that the board and management do not want to articulate the strategic plan to the shareholders
because you will see it for what it is. Not viable!"

Zimmerman, at the annual shareholder meeting in April, announced the bank would open a downtown Sacramento office at the
end of this year. The three dissident directors fear that branch will drag the bank into the red.

First Financial Bancorp reported assets of $260 million at the end of March. There are a half-dozen branches of other banks in
Sacramento with more deposits than Bank of Lodi's entire holding company.

"That Sacramento branch is a disaster just waiting to happen. They are just stirring the pot," Findley said. "My father used to
say they keep stirring the pot because they don't want you to see what's at the bottom.

"Their answer to critics is 'Sell your shares,' " he said. "That is not an answer, that is a reaction."”

© 2003 American City Business Joumals inc.

mhtml:file://C:\Mv%20Documents\First%20Financial®20Shareholder?20Prononsals\Web\Directors'%201e...  3/3/2004



Directors' letter blasts own bank - 2003-07-07 - Sacramento Business Journal . Page 3 of 3

-+ Web reprint information

All contents of this site © American City Business Journals Inc. All rights reserved.

mhtml:file://C:\Mv%20Documents\First%20Financial®%?20Shareholder%20Pronosals\Web\Directors'%20le...  3/3/2004



BINGHAM McCUTCHEN

1;4
.,
Nt R

James M. Rockett

Direct Phone:  (415) 393-2025
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July 8, 2003

Gary Steven Findley, Esq.
Binghom McCutchen LLP Gary Steven Findley & Associates
Three Embarcadero Center 1470 North Hundley Street
San Francisco, CA- Apaheim, CA 92806

24111-4067

Re: First Financial Bancorp/Bank of Lodi
415.393.2000

415.393.2286 fax Dear Gary:

binghom.com The purpose of this letter is to notify you and your clients, Angelo Anagnos, Steve
Coldani and Kevin Van Steenberge, of seriously misleading, false statements in a
Boston letter dated June 23, 2003 that your clients have communicated to the
Hortford shareholders of First Financial Bancorp. That letter subsequently was the basis of
tondon 2 news article on July 4 in the Sacramento Business Journal in which you are
extensively quoted. If this letter had been authored by individuals with no access
to the truth or with no fiduciary obligations to the Company and its shareholders,
the magnitude of the falsity could possibly be minimized. But, in the case of
Singapore three directors who knew the true facts and chose to falsify, ignore or distort
Walnut Creek ~ them, there can be no excuse.

los Angeles
New York
Son Francisco

Silicon Valley

Washington . . . . R . .
It is our view that your clients have violated their fiduciary duties as Board

members, have intentionally published false and misleading information to the
shareholders and have deliberately omitted facts critical to an accurate
understanding of the truth. We are evaluating the legal remedies that may be
available to the Bank and to First Financial Bancorp, including the possible
violation of securities laws and other laws involving banking. One thing that is
already certain is the fact that the Bank has lost valuable business as a result of the
Sacramento Business Journal article. We will monitor the losses that have
resulted from your client’s falsehoods and intend to hold them accountable.

While the entire character of the letter lacks credible factual support, the
following statements are specific examples of the false and misleading nature of
the letter: '

1. Claim: The President & CEO received a second quarter 2003 bonus in the
amount of $52,000 based on meodicre performance in 2002.



Bingham McCutchen LLP

bingham.com

Gary Steven Findley, Esq.
July 8, 2003
Page 2

False: As was known and approved by your clients during their tenure on
the Board, a management incentive plan was adopted by the Board and proper
accruals were reflected on the Bank’s books for each year in which the bonus pool
was created. The bonus plan was to be paid based on performance against
specific objectives. While the Compensation Committee approved the payment
of bonuses to Mr. Zimmerman and other members of executive management, the
amount of those bonuses were substantially reduced (in Mr. Zimmerman’s case
by more than 60%) prior to payment. These facts were known to you and your
clients; indeed, I personally informed you of these facts in a telephone call
following our meeting on May 21, 2003 in Lodi. You thanked me for the
information and yet permitted your clients to publish fraudulent information. At
the recent Board meeting on June 26, 2003, Angelo Anagnos even gloated that the
reference to Mr. Zimmerman’s “$52,000 bonus” was a hot-button for the
shareholders to whom he spoke following their receipt of the letter.

2. Claim: The amount of BOLI is “approximately three times the
permissible under the National Banking Act.”

False. Your clients have attended several Bank Board meetings in which
the BOLI program has been discussed in detail (I know this because I have also
been present). They know that the Bank’s BOLI was acquired in connection with
compensation and benefit plans. They know that this is permissible under 12
USC 24(Seventh). They know that the Bank performed the pre-purchase analysis
required by the OCC’s guidelines for national banks ownership of life insurance.
They know that the OCC has examined the Bank’s BOLI program and has raised
no important objection to it. In the presence of your clients you were informed at
the meeting on May 21 of all of these facts. Moreover, if you had taken the time
to review OCC Bulletin 2000-23 you would have been able to confirm that the
National Banking Act contains no limitation even similar to that which you

falsely claim in your letter to exist. Additionally, even though your clients know

directly that the BOLI program has produced significant positive income to the
Bank for all years that it has been owned, they falsely state in their letter: “This is
wrong because you, as shareholders are picking up the tab.”

3. Claim: Tough questions have been raised by your clients for which they
have not received appropriate answers.

False. The “tough” questions raised by your clients were posed in a
memorandum dated March 27, 2003. Those issues were discussed in an executive
session of the Board and later brought to the full Board at its meeting on April 24.
At that meeting, your clients suggested that they meet individually with Allen
Christenson to review the materials that he had gathered in response to their
questions. Mr. Christenson spént more than of 30 hours compiling responsive
materials and presented them systematically to your clients in a meeting that
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lasted about 2.5 hours at which time Mr. Coldani said that he had no further time
to devote to the questions and departed the meeting (as did Mr. Anagnos and Mr.
Van Steenberge). Allen Christenson attempted to set up a follow-on meeting with
the three directors but Mr. Coldani could never find time to meet. Mr.
Christenson did meet individually with Mr. Anagnos and Mr. Van Steenberge,
both of whom expressed satisfaction with the answers and the materials provided.
The June 23 letter completely misrepresents these facts and compounds the
misrepresentations by making further claims of a “secretive course of action,” the
lack of “complete financial information,” and “intimidation tactics” for which
there is absolutely no factual support.

4. Claim: The Company used a trust preferred offering and Fed Funds
borrowings to misrepresent the true growth of the Bank.

False. Your clients knew that the trust preferred offering was initiated to
provide needed capital to fund anticipated growth of the Bank’s assets as well as
to fund the Company’s announced stock repurchase program. They voted in
favor of this. They also knew that the Bank had made a conscious decision to
make use of short-term borrowings to fund liquidity needs rather than rely on
more expensive CDs in today’s interest rate environment. They knew that this is

‘a strategy used by most community banks. They also knew that the asset growth

of the Bank during 2002 was real and significant. They were provided
information related to overall growth of the Bank on an average basis during the
year: average assets grew 17%; average loans grew 26%,; average demand
deposits grew 25%. The Bank did not need to inflate its numbers to demonstrate
growth. Your clients knew this from Board meetings and, if they failed to pay
attention during the Board meetings, from their meetings with Allen Christenson
who explained these matters explicitly.

This list of four falsehoods is by no means the totality of the misleading character
of the June 23 letter. The letter fails to acknowledge that your clients voted to
support all of the initiatives of the Bank, including the decision to open a
Sacramento branch which they now disavow. The letter contains half-truths,
innuendo, facts stated in a misleading fashion, character assassination and an
overall misleading tone. '

The Bank’s Board of Directors will be considering the exact nature of its response
to the wrongful conduct of your clients; however, be assured that all options are
being weighed.

Finally, I think you should remind your clients of the provisions of California
Financial Code Section 3369. Given the fact that the Bank is losing customers as

“aresult of their false statements, the provisions of this section appear to be

relevant.
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On behalf of the Bank, the Company and the other directors, I hereby demand that
your clients retract their false and misleading statements. I also demand that they
cease and desist their false and misleading communications to shareholders the
press and other Bank of Lodi constituents.

Sincerely yours,

Bingham McCutchen LLP

bingham.com

{/
des M. Rockett

Board of Directors, First Financial Bancorp
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July 8, 2003
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Dear Shareholder:

For more than twenty years, Bank of Lodi has set the standard as an independent community bank. With

support from our family of loyal shareholders, employees and customers, Bank of Lodi is “Simply A
Better Bank.”

The past few years have been dedicated to achieving our dual strategic goals of Growth and Expansion
while delivering superior products and services. In 1996, we operated three branches. Today, we operate
eight branches, an SBA lending office in Folsom, and we recently announced our ninth branch to be
located in downtown Sacramento. Since the adoption of our strategic plan in 1996, we have achieved our
planned rate of growth and expansion, and have sustained an annual earnings growth rate exceeding 13%.

In a letter dated June 23, three dissident directors challenged our growth objectives and expressed their
views and opinions on the performance of this organization and the value of your investment.
By contrast to their claims, the facts speak for themselves.

How have we performed?

s Bank of Lodi was rated a "Premier Performer” for 2002 by Findley Reports, a firm
ironically headed by Gary Findley, who is the very same Southern Califomia lawyer now
advising the three dissident directors and whose highly critical quotes as a "bank
consultant” have appeared in various recent news articles.

e In the past ten years

o Assets have increased 158%
o Loans have increased 150%
o Deposits have increased 148%
o Netincome has increased 361%
*  When comparing 2001 to 2002
o Average assets increased 17%
c Average loans increased 26%
o Average deposits increased 14%
o Netincome increased 12%
" »  When comparing the first quarter of 2003 to the first quarter of 2002
o Assets have increased 12%
o Loans have increased 14%
o Deposits have increased 10%
o - Net income has increased 22%.
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So, is the sfrategic plan working?

All of our offices continue to gain market share

Our SBA department recently was awarded Preferred Lender status by the SBA

Our Mortgage department continues to outperform the records set last year

Online banking, Online images, Online bill pay, VISA Check Card, Freedom Checking,
expanded mortgage and SBA operations — all examples of products and services designed
to benefit existing customers and attract new customers.

How is your investment performing?

Since inception, the return to shareholders has exceeded 16% annually

o An original investment of $10,000 has retumed more than $33,400 in value
From March 31, 2002 to March 31, 2003, the stock price increased 15%
In the past 12 months the stock price has increased 37%.

The June 23 letter you received is full of outright lies, half-truths, innuendo character assassination and
deliberately misleading statements. Here are just a few examples:

They say Bank President Leon Zimmerman was paid a bonus of $52,000 in 2003. This is
FALSE. His bonus actually was $20,400 (accrued in 2002 under a bonus plan which
these board members approved).

They say that the Bank’s owned life insurance is three times that permitted under the
National Banking Act. Again, this is FALSE. The Bank’'s owned life insurance is used
to offset compensation programs in accordance with all banking laws and regulations and
is reviewed for compliance regularly.

They say that the Bank’s compensation program lacks an independent third party review.
FALSE again. The Bank uses John Parry and Alexander, a highly regarded independent
banking industry compensation consulting firm that reviews all of the Bank’s
compensation plans.

o Inarecent report, John Parry and Alexander stated that the compensation of
officers was below the peer levels. Director Van Steenberge attended the
presentation and did not guestion or challenge any of the information presented.

They say that the Bank’s expansion into the Sacramento market will cause shareholder
value to suffer. YET, at a meeting of the Board of Directors on March 27, 2003, these
three directors joined a unanimous Board in voting in favor of opening the Sacramento
branch. Furthermore, the three dissident directors all voted in favor of the annual
strategic plan as well as every other aspect of your Company that they now publicly
criticize.

We remain uncertain of the true motives of the three dissident directors and their backers. However, it is
noteworthy that directors Anagnos, Coldani, and Van Steenberge were the only directors who recently
refused to sign the Company’s Code of Conduct. Our Code of Conduct was adopted in response to the

Sarbanes-Oxley Act of 2002, which ensures ethical corporate governance of the financial operations of
American companies, a pledge that all of the other directors made freely and enthusiastically.
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We are deeply interested in your inquiries and thoughts. In fact, to make such coramunications easier, we
welcome and will respond to your phone calls, letters and emails. If you would like a more detailed
discussion of the falsehoods in the June 23 letter, we are eager to assist. You can contact the undersigned,
Bob Daneke, Executive Vice President and Chief Credit Administrator or Allen Christenson, Senior Vice
President and Chief Financial Officer. This is your Company and your locally grown bank. Together, we
have worked to make Bank of Lodi "Simply A Better Bank" and a rewarding investment for shareholders.
We look forward to hearing from you about these and any other matters that might be on your mind
regarding the Company and the Bank.

We are on track with our strategic plan and are excited with the prospects for our future. Qur strategy of
Growth, Expansion, Products and Services, combined with an annual increase in net income of at least
10% is working and continues to provide a worthwhile investment for our shareholders, employees,
customers and communities. Thank you for your continued support.

Sincerely,
Leon Zimmerman Benjamin R. Goehring
President and CEO Chairman of the Board

leon.z@bankoflodi.com ben.g@bankoflodi.com
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Erid Grunder, Business Editor
Phone: (209) 546-8261
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Lodi bank
"

isolates 3

directors

By Joe Goldeen
Record Staff Writer

. Three self-described “dissident” directors of Bank of
Lodi’s holding company, outwardly critical -of the
bank’s financial performance and management, have
been isolated by the board majority and may be asked
to resign their positions.

“That will likely be a board agenda item in the near
future based upon their unwillingness to adopt and
sign the code of conduct,” First Financial Bancorp
President and CEO Leon Zimmerman said Wednesday.

Zimmerman was referring to the bank’s recently

-adopted ethics code specifically for directors, adopted
in response to the Sarbanes-Oxley Act of 2002, which
ensures ethical corporate governance of the financial
operations of U.S. companies.

All other bank directors voted for and signed the
code; he said. C .

The dissident directors — Steve Coldani, Kevin Van
Steenberge and Angelo Anagnos, who was an organizer
and founding director of the bank in the early "80s —
were specifically advised by their counsel not to sign
the.code of conduct.

“It was, a setup. None of us have a problem with a
code of conduct, biit the one they drafted had a lot of
amendments directed directly at us,” Lodi real estate
broker and farmer Coldani said. : .

“I wasn't willing to let them sign a code of conduct
designed by (the bank’s) attorney as a ‘gotcha,’ “ said
. independent bank analyst Gary Findley of Anaheim,"
who' is serving as. counsel to the dissident directors.
“That code of conduct will come back to.haunt the

seven other directors.”

In a June 23 letter to First Financial’s 300-plus share-
holders signed by Anagnos, Coldani and Van Steen-
berge, the dissident directors expressed their concerns
over what they said was management’s unwillingness
to provide complete financial information on bank
o?erations; 10 years of “poor” performance on return
of assets, return on equity and other performance
;:iiqs; and a lack of attention to building shareholder

ue. .

“For 10 years, your management has been stating,
‘Give us another three to five years. Trust us! Our per-
formance will get better” However, for 10 years, the
performance has not gotten better,” the letter stated.

The dissident directors have asked for an indepen-

Please see BANK, Back page

BANK

Continued from D1

dent, third-party review of the

bank's strategic plan and man-

agement’s financial -assump-
tions but have been turned
down. . :

“There is no way this manage-
ment team is going to let any-
body come in and pull the cov-
ers back. It's a smoke-and-
mirrors thing. They came u
V\:lth a huge slide show that did-
nt answer our questions,”
Coldani said.

~Zimmerman and Chief Finan-
cial Officer Allen’ Christenson
disputed that claim, saying they
answered the three directors’
questions in written detail and
in a timely manner.

“Their motives certainly
appear to be directed toward
selling the franchise,” Zimmer-
man said, pointing out a state-
ment in the letter:

. “The real question for our
board and management is, can
they build value through the
execution of their strategic plan,
or is it better that we look at an
exit strategy?”

In separate interviews, Col-
dani and Van Steenberge denied

-“The.real question
forour board and
management is, can
they build value
through the execu-
tion of their strategic
plan, or is it better
that we look at an
exit strategy?”

— President and CEO
Leon Zimmerman and
Chief Financial Officer
Allen Christenson,

First Financial Bancorp

that selling the bank was behind
their motivation. They are sim-
ply expressing the views and
raising the questions of almost
100 shareholders who have con-
tacted them with their concerns
about bank operations, they
said.

W To reach reporter Joe Goldeen,
phane (209) 546-8278 or e-mait
igoldeen@recordnet.com
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July 11, 2003

Mr. James M. Rockett, Esq.

Bingham McCutchen LLP

3 Embarcadero Center

San Francisco, California 924111-4067

Re: First Financial Bancorp/Bank of Lodi, N.A.
Dear Jim:

We are in receipt of your letter dated July 8, 2003 as well as a copy of the letter forwarded
by First Financial Bancorp (“Bancorp”)/Bank of Lodi, N.A. (“Bank”) to certain shareholders.
Your letter does not disappoint us in the sense that it is full of the intimidation, threats and
bullying tactics that you and your clients have been known for. We encourage you to
counsel your client and the majority directors of the Board of Directors of Bancorp as to
their fiduciary duty to all shareholders.

Before responding to the four items contained in your letter of July 8, 2003 we wanted to
offer some comments on the Bancorp's recent letter to shareholders. First there are no
comments on the financial performance of income (no ROAE or ROAA information - only
net income has increased 12% in 2002 and 22% in the first quarter of 2003). It will be’
interesting to see if that trend continues for the remainder of 2003. We are patient and will
be looking forward to the second quarter information. Second, your reference to Bank
being a Premier Performer in 2002 is frue but as was indicated to your client and also to
you that was a fluke since the Findley Reports established historically low performance
criteria for 2002. That was reported in the Findley Reports Newsletterin April 2003. Please
note based upon the financial performance of Bank so far in 2003 - we are pretty certain
that Bank will not be repeating as a Premier Performer in 2003. Finally, Bancorp's letter
final paragraph contains the following statement - “Our strategy of Growth, Expansion,
Products and Services, combined with an annual increase in net income of at least
10% is working ...” - is a powerful admission on the part of Bancorp management. If net
income goes up at least 10% (we will use a 15% growth in net income to give Bancorp the
benefit of the doubt - and assuming last years net income of $1,355,000 our basic
assumption is net income levels as follows: 2003 - $1,558,000; 2004 - $1,791,000; and
2005 - $2,060,000. Based upon these net income growth numbers - ROAE and ROAA
continue well below peer group levels - most definitely not a worthwhile investment for
Bancorp's shareholders.

In order to set the record straight the following responses are provided to the four items
that were set forth in your July 8" letter,

LODI-07110301 .14
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1. The $52,000 bonus.

On May 21, 2003 you informed us that a $52,000 bonus was paid to Mr. Zimmerman and
a $42,000 bonus to other members of Senior Management. The question was asked
whether it was accrued in 2002 or was expensed in 2003. When you called back later that
date or the next morning you did not inform us that the bonus was reduced, but rather that
it was accrued in 2002. My clients are more than willing, in their next communication to
shareholders, to indicate the precise amount of bonus and the exact date of payment. Wee
ask that you inform us as to exactly when the bonus was paid and the exact date in which
the action was taken by the Board. We suspect it was not paid until after May 21, 2003.
Since my clients are not privy to financial information concerning Bancorp and Bank, the
information concerning the reduced bonus was never provided to them. However, we
would expect that since a reduced bonus was paid in the second quarter of 2003 and it
was fully.accrued in 2002, there will be an earnings credit in the second quarter of 2003.
We look forward to seeing the financial information for both Bancorp and Bank for June 30,
2003's quarter.

2. BOL!

We are attaching a copy of a July 8, 2003 lefter forwarded to Michael E. Corrigan,
Chairman and CEO of Benmark in response to his letter of July 3, 2003, This letter asks
for several pieces of information concerning the BOLI and upon receipt of this information
we are more than happy to provide a definitive statement in our next letter to shareholders.

Please also note that it is our understanding that the most recent examination completed
by the Office of the Comptroller of the Currency concerning Bank, which evaluated the
BOLI program, has not been issued to Bank. If it has, and if the Office of the Comptroller
of the Currency has approved of the BOLI program, then we will be the first to indicate that
this matter is no longer of issue since it has been approved by the Office of the Comptroller
of the Currency. We will do that in our next correspondence to shareholders if you provide
us that definitive information.

3. Questions and answers.

- My clients have repeatedly asked for written responses to the questions that they have
raised so that there is a definitive record. On several occasions, minutes have been
modified to not accurately reflect what has taken place at a Board of Directors meeting.
You should know this because you have attended so many of the rneetings as indicated
in your letter of July 8, 2003. Please understand that my clients have not been provided
detailed financial information concerning the Bancorp or Bank and that there is a secret
course of action since the Executive Committee has met on merger and acquisition
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transactions and other related matters without the full Board if Directors. The record will
reflect that again your comments are baseless.

4, Utilization of frust preferred and fed fund borrowings.

You make a comment that short term borrowings to fund liquidity needs is a strategy used
by most community banking institutions, primarily related to fed fund borrowings. As of -
December 31, 2002, of the institutions that are less than 3500 million in the State of
California, only a handful had fed fund borrowings. As you can aware, fed fund borrowings
for a community bank are a short term solution to liquidity and banks should only be in
short term fed fund borrowings for a day or the most a week. You may be confused with
federal home loan bank borrowings. This is not common practice in community banks and
" you know befter.

We stand by our comments with regard to growth being partially manufactured. We will
be interest to see what the June 30, 2003 financial information shows with regard to
growth, We recognize that Bank has been aggressive in its CD program and has been
buying CDs in excess of market rates. This can only have a more negative impact on the
income strain for Bank going forward.

In our meeting of May 21, 2003, you indicated that my clients had supported several of
these initiatives. This point was reiterated in Bancorp's recent letter to shareholders. We
indicated at that particular time that supporting something in the past doesn’t mean that it
was right and that changes should be made in the future. The fact that my clients have
had an awakening and now recognize what truly is going on at Bank. Jim, we encourage
you, when you utilize the word falsehood, that you take a look at the actions of your Board
of Directors, especially your Chairman of the Board in not responding to specific questions
of our three outside directors. However, when you live a lie — sometimes it is difficult to
distinguish between a truth and a falsehood.

We thank you for reminding our clients of the provisions of California Financial Code
Section 3369. We also encourage you to advise your clients, specifically with regard to
California Financial Code Section 3368, which deals with false entries on the books.

We are concerned about the fact that Bank is losing customers, but we don'’t think Bank
is losing customers primarily due to the fact that we are identifying the problems at Bank,
but rather due to the poor performance of Bank and its inability to develop a course of
action that will make sense for the shareholders in the long term. With that all said and
done, my clients are more than willing to stand down if the Board of Directors of Bancorp
agree to an independent third party reviewing the strategic plan and compensation
programs for Bancorp and Bank for reasonableness and viability. We believe there are
some outstanding individuals, such as Joe Colmery, that would be acceptable to us who
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could be evaluating the financial performance of Bancorp and Bank and truly provide some
worthwhile direction.

Your letter contains threats with regard to litigation against my clients and others, Letus

remind you that shareholders do have rights against directors, executive officers as well

as third parties for corporate waste and that we are currently exploring all avenues to repair
~ the damage caused by the Board of Directors, Management and others.

In closing, we forward an e-mail that we received from Henry Eisenberg, a shareholderwho
votes 15,000 shares of Bancorp common stock. He is responding to the July 8, 2003 letter
forwarded by Bancorp to shareholders. Mr. Eisenberg definitely has experience with
community bank stocks. We quote the following, "Your various statistics contained in your
letter are very misleading to an average investor. The market area in which you operate
is terrific and has been for quite some time.. Instead of being a top performing community
bank, your data more closely resembles a community bank in Pennsylvania that is confined
by the geographic boundaries of a specific town with little population growth while
maintaining a large overhead in anticipation of something that is not going to happen.” The-
final statement from Mr. Eisenberg states "to suggest that Bank of Lodi has ‘set the
standard’ from a shareholder point of view is grossly and negligently in error." The
shareholders see it - why can't you.

Over the past several weeks we have received hundreds of e-mails and letters from
“shareholders in support of the point of view offered by the three cutside directors. The
numbers don'tlie and the one thing that is deafening in your letter is the silence with regard
to the financial performance of Bancorp and Bank. We all know it to be poor.
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lofl

Subject: FW: Shareholders letter dated July 8, 2003
Date: Thu, 10 Jul 2003 14:25:12 ~0700
From: "Steve Coldani" <stcve@coldani.com>
To: "Gary Steven Findley" <gsf@findley-reports.com:

Gary =-- do you know this gentleman? Steve

----- Original Megsage=-«--

From: Harryeisenberg@aol.com {mailto:Harryeisenberg@aol.com]
Sent: Thursday, July 10, 2003 1:48 PM

To: leon.z@bankoflodi.com; ben.gebankoflodi.com

Cc: steve@coldani.com

Subject: Shareholders letter dated July 8, 2003

Gentlemen:
I am in receipt of your response to the Dissenter's letter of June 23, 2003,

I might algo add that I am the former publisher of Walker's Manual of
Community Bank Stocks and have followed the results, growth and achievements
of over

1,000 community banks around the United States. I currently vote
approximately 15,000 shares of FLLC stock.

While I c¢an appreciate your response in certain respacts, the essential
element of performance is not debatable. Your return on equity and return
on

assets has consistently approximated only one-hall of a solid performing
bank.

Your various statistics contained in your letter are very misleading to an
average investor. The market area in which you operate is terrific and has
been for

quitc gome time. Instead of being a top performing community bank, your
data

more closely resembles a community bank in Pennsylvania that is confined by
the geographic boundaries of a epecific town with little population growth
while maintaining a large overhead in anticipation of something that is not
going

to happen. R
I do not know the history of this current dispute but I doubt that your
lettexr of July 8, 2003, will do much to resolve the conflict. I regret that
I

cannot be more supportive of management although I remain open to meaningful
analysis.

To suggest that Bank of Lodi "has set the standard" from a shareholder point
of view is grossly and negligently in error. .

Sincerely,
Harry Eisenberg

doto/o10

7/10/03 3: 18 PM



UL 142003 10 30PM

NO. 4880 P 2

o SNL

" BANKQTHRIFT..

Monday, July 14, 2003

A Publication of SNL Financial

Bank of Lodi responds

to dissenting directors

with letter highlighting bank’s
recent strength

by Thomas Kane

First Financial Bancorp unit Bank of Lodi responded to three dis-
sident directors’ eriticism of the bank’s stzategic objectives and recent
performance with a letter to shareholders highlighting Lodi’s finan-
cial achievements since the 1996 adoption of the bank’s current plan
for growth and expansion.

In defending the company’s financial performance, First Financial
President and CEO Leon Zimmerman and Chairman Benjamin
Goehring cited the bank’s most recent year-over-year and quarter-over-
quarter results as evidence of the bank’s overall strength, In particu-
lar, the letter, which is artached to a July 11 Form 8-K, directed
shareholders’ actention to 2 17% increase in assets from 2001 to 2002
and an increase in net income of 22% from the first quarter of 2002
to the first quarter of 2003.

In terms of the company’s specific growth and expansion targets,
the bank said that, since the inception of the current strategic plan,
the company has grown from three branch offices to eight branch of-
fices, all of which continue to gain market share in their respective
locations.

The letter also attempted to refute a handful of claims made in the
June 23 letter from the dissenting directors. The letter corrects the dis-
sidents’ report of President Zimmerman's 2003 bonus, challenges the
claim that the company’s compensation program lacks an indepen-
dent third-party reviewer, and denies allegations that the company's
bank owned life insurance is in violation of the National Banking Act.

“Of particular interest is Lodi’s commentary on the dissidents’
protest to the bank’s expansion into Sacramento. While, in their let-
ter, the dissenting directors said that the expansion would negatively
affect shareholder value, the company points out that the decision to
move into Sacramento was unanimously approved by directors a¢ the
March 27, 2003, board meeting,

In terms of the return to shareholders, Lodi noted that the stock’s
price has increased 37% over the past year, and, since the company’s
inception, the retum to shareholders has grown 16% annually.

COMPANIES REFERENCED (N THIS ARTICLE:

First Financial Bancorp FLLC(B) A
Close: 16.10 as of 07/08/2003
BClick to view the 8-K of 07/11/2003 for First Financial Bancorp.

tkane@snl.com

FRIDAY’S MARKET |
Investors end the week buying

by Matthew Squire

Not satisfied in waiting the session out until the second-quarter
earnings season kicks into high gear next week, investors stuck with
banks and thrifts on Friday, July 11, to send the sectors higher with
the broader market.

The SNL Bank Index finished 1.28 % higher to 495.39, and the SNL
Thrift Index climbed 1.02% to 1,314.45. The Dow Jones Industrial
Average ended the day 0.92% higher to 9,119.50, and the NASDAQ
Composite increased 1.05% to 1,733.93.

“It’s interesting to see the stocks run up in front of what is going
to be a challenging operating environment in the second half of the
yeas,” said FTN Midwest Research analyst Jeff Davis, “The market
just does not want to go down, so there is money coming into the mat-
ket. People are willing to look past issues and look into next year and
assume that things are going to get better.”

One of the “issues” that analysts said that they will be paying at-
tention to next week, is the effects of rate cuts on bank interest mar-
gins, SunTrust Robinson Humphrey analyst Gary Tenner said, “Credit
quality is not the hot-button topic that it was a year ago. For the most
part, credit quality has improved for most institutions; so, the focus
has been more on margin compression and the impact on spread in-
come.”

Keefe Bruyette 8¢ Woods analyst Jaced Shaw said that banks that
have put on long-term assets at these current lower rates could be vul-
nerable when rates ga up. “Depending on what sort of assets that they
put on, it could hurt margin, also depending on what the purchases
have been in the securities portfolio,” Shaw said. “If there have been
prepayments on those securities, that may cause an acceleration of the
amortization of any premiums that were on there, which is what hap-
pened at Brookline Bancorp Inc.”

Tenner and Shaw both said that margin compression probably
would not be that big of a factor in the second quarter, as it will for
the rest of 2003, “The recent rate cuts are not really going to effect
the second quarter,” said Shaw. “1 think people are going to be look-
ing more at what guidance is for future margins as opposed to what
it actually will be this quarter. So reported earnings should be faicly
decent.”

Davis agreed. “Depending on who it is, the impact of the low rates
Is really going to be a third- or fourth-quarter impact. The question
will be, “When does it taper off?’ If the world stays the way it is, we
will have three to four more quarters of margin compression with
most of it probably being felt in the third quarter,” he said.

The anelyst added that the Street would be looking at how banks
offset their margin compression. “SunTrust Banks Inc, gave out 16
bps linked-quarter on the margin, and SunTrust has been going
through, arguably, a bit more margin pressure than a lot of the
smaller banks have — and for a quarter or two longer. The offsets at

continued on page 2
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July 16, 2003

Dear Bank of Lodi employee:

Over the last couple of months we have been expressing our concern to the Board of Directors and to the
shareholders of First Financial Bancorp (“Company”) regarding the financial performance of Company and Bank of
Lodi, N.A. (“Bank”™). The financial performance of the Company has been significantly below peer group level and
the return on average assets and return on average equity, for both Company and Bank for the last several years, has
been mediocre at best.

In communications to shareholders, we have expressed our concern as to action of the Board and Management. We
wanted to express to the employees as well as middle level managers that we did not mean all Management but
rather the Executive Management comprised of the three top individuals. The Board and the Executive
Management team lacks a strategic direction and plan to create shareholder value in a meaningful manner in the
future. The most recent letter sent to the shareholders by the Company, indicated that the increase in net income
over the next couple of years will be 10% plus. Therefore, your Board and Executive Management has confirmed
that the financial performance of the Company will be significantly below peer also in the future therefore, not
creating shareholder value. -

We recognize that what successes have been achieved is due to the hard work and fine effort of the employees. We
wanted to express our thanks for your efforts. However, at the same time we want to emphasize that as employees,
you work for the benefit of the shareholders. We have an open door policy where we are free to discuss the
Company, as well as your concerns. Several of you have been intimidated by the Executive Management and others
... this is most unfortunate. We recognize that the events over the past months and what is going to occur over the
next couple of months could be uncomfortable for some employees. However, we firmly believe that what is in the
best interest of the shareholders is what matters. Actions taken to benefit the shareholders are also actions that
benefit the employees.

Most of you recognize that the eamings performance is below acceptable level and recognize that what we have
been stating is accurate. We thought you needed to know that this matter involves the Board and Executive
Management and not you. We appreciate your efforts and look forward to you being continually involved with
Bank going forward.

Very truly yours,
Steve Coldani

Angelo Anagnos
Kevin Van Steenberge
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Lodi bank execs react sharply to accusations

Mark Anderson
Staff Writer

In a continuing war of words between executives of the Bank of Lodi and some of its shareholders and directors, the bank brass
have fired back the latest salvo.

The bank's holding company, First Financial Bancorp, this month sent shareholders a letier responding to criticisms raised by
three of the bank holding company's own directors. The latest communication, dated July 8 and signed by president and CEO
Leon Zimmerman and board chairman Benjamin Goehring, accuses the three dissident directors of spreading "falsehoods" in
their June 23 letter that criticized the company's management, performance and integrity.

The executives said the earlier letter didn't fairly characterize the bank's performance. They list a number of growth measures
and say, "The facts speak for themselves." All of the bank's branches are gaining market share, the mortgage department is
outperforming a record previous year, and the bank is profitable, the letter asserts. :

They also took aim at Angelo Anagnos, Steven Coldani and Kevin Van Steenberge, the three holding company directors who
alleged in their earlier letter that they had been removed from the Bank of Lodi board for raising questions and criticizing
management. "We remain uncertain of the true motives" of the trio, the July 8 letter says, noting that "they were the only
directors who recently refused to sign the Company's Code of Conduct."

While the dissidents may be off the bank's board, that body has at least one new face -- Lodi police chief Jerry Adams, named
to the post one day after the date on the management letter. He sees pressure to sell the bank as a big factor in the turmoil.

Growth, and how to measure it: The letter presents shareholders with a raft of performance measures over the past decade,
including deposit growth of 148 percent, asset growth of 158 percent, loan growth of 150 percent and income growth of 361
percent. ’ '

In 1996, it notes, the bank operated three branches; it now operates eight and a U.S. Small Business Administration loan
production office, and it plans to open a branch across the street from Capitol Park in downtown Sacramento at the end of this
year. That effort is part of the bank's strategy, adopted in 1996 for growth and expansion.

- "We are on track with our plan," said Allan Christenson, chief financial officer of the holding company, on Wednesday. The
company has had only a few responses to either letter so far, he said, adding that they have been supportive of the bank.

The dissident directors and the dissident shareholders who have criticized management don't say the bank isn't making money.
They've said its growth is lagging its peer group of community banks. Bank of Lodi isn't earning as much as those peers, the
dissident directors contend, because the bank is spending so much money on management and directors' benefits, pay, perks,
insurance and bonuses.

Consultants cheer, shareholders duck: Christenson said the bank's compensation and benefits have been found to be within
industry standards by outside consultants, and that consultants have lauded the bank's strategic plan.

The bank's letter states that $10,000 invested in the bank when it opened in July 1983 has returnéd more than $33,400 in value.
Bank of Lodi isn't paying cash dividends as part of its strategy for growth.

mhtml:file://C:\Mv%20Documents\First%20Financial%20Shareholder%20Pronosals\Web\Lodi%20bank%... 3/3/2004
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Some other banks in the area have done better. American River Bank in Sacramento -- which opened in August 1983, a month
after Bank of Lodi -- has returned $135,626 in value to shareholders who invested an original $10,000. That figure includes
many stock dividends, stock splits and $11,481 in cash dividends from the bank and its holding company.

American River Holdings, parent of American River Bank, runs seven branches in Placer, Sacramento and Sonoma counties
and a leasing business. Bank of Lodi's offices are in Amador, San Joaquin, Calaveras and Sacramento counties.

Shareholders at Bank of Lodi's annual meeting in 2002 brought up questions about the bank's earnings performance. The bank's
loan portfolio has not been hit by losses, yet the bank hasn't been putting up strong earnings numbers. Some shareholders
wanted to know why. In April, at this year's shareholders' meeting, the bank's president and the bank's attorney presided over a
raucous three-hour meeting with a couple of dozen angry shareholders.

"From the shareholder meeting, then that letter and now this letter, I keep wondering when the next mortar shell gets lobbed,"
said one shareholder, requesting anonymity.

Calling a cop: In a separate announcement, the bank reported the appointment of Jerry Adams, Lodi's chief of police, to the
bank's board of directors.

Adams was approached by the bank to be on the board, he said. He grew up in Lodi and has worked on the police force there
for 24 years. He's been chief since July 2000, a position in which he administers a $10 million annual budget. He's overseeing
completion of a $14 million new public safety center.

The chief has an undergraduate degree from California State University Sacramento, a master's degree in management from the
California State Polytechnic University in Pomona, and a master's degree in public administration from the University of San
Francisco.

Adams said much of the brouhaha surrounding the bank stems from pressure to sell it.

"It is a good community bank, and from time to time people are going to be interested in buying it," he said. "Anytime you are
in a growth and expansion mode, it comes at the cost of earnings.”

He already owned Bank of Lodi stock before he took the position on the board, he said, adding that compared to some of his
other investments, Bank of Lodi at least has been appreciating.

@© 2003 American City Business Journals Inc.

-» Web reprint information

All contents of this site © American City Business Journals Inc. All rights reserved.
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Angelo Steve

Anagnos

Coidani

Kevin
Van Steenberge

Truth or just trouble?:
Bank of Lodi officials
vS. 3 ousted directors

By Ripley M. Howe
NEWS-SENTINEL BUSINESS EDITOR

Amid Lodi’'s already blister-
ing summer heat, three ousted
directors of the Bank of Lodi
are raising the temperature
even higher. :

White-haired and soft-spoken,
Angelo Anagnos, 68, is a devel-
oper and property owner; Steve
Coldani, 49, with dapper good
looks and a persuasive, easy
manner, is a Realtor; and Kevin
Van Steenberge, 45, sandy-
haired and sincere, is the presi-
dent of Lodi Iron Works.

The tric of deposed bank di-
rectors have sparked an intense
backroom dispute about the de-
cisions and practices of the sen-
ior management at the Bank' of

.Lodi. The bank’s managers say

they have answered every ques-
tion and are baffled by the ac-
tions of the trio.

The three describe themselves
as earnest, vigilant overseers of
a bank they say is troubled. In
turn, bank leaders say the three
are troublemakers who may
warit to see the bank sold to a ri-
val institution.

Please see Bank Battle, Page 11
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Caontinued from Page 1

In the complex world of bank-
ing, the accusations and rebuttais
involve nuances of a few percent-
age points here and there, an al-
phabet soup of acronyms and a
plethora of “standards” on which
few seem to agree.

A hostile takeover?

The Bank of Lodi was founded
in 1983 by a group of Lodi area in-
vestors. Despite a steady increase
in deposits, the bank has a gener-
ally poor record of profitability
compared to similar banks.

Recently, however, there has
been a spike in the stock price due
to talk of a takeover by Farmers
and Merchants bank, the Bank of
Lodi’s larger cross-town rival.

F &M, with roughly four times
the assets of the Bank of Lodi,
has indeed been making over-
tures toward the smaller bank. In
fact, F&M has recently been pur-
chasing stock in the Bank of Lo-
di, F&M’s President Kent Stein-
wert told the News-Sentinel in
June.

Such an attempt could qualify
as a “hostile takeover,” in which
one company istaken over by an-
other despite .resistance by the
target firm's management and
board of directors.

The three dissident directors
strongly assert that they oppose
the sale of the bank to F&M, and
say that their concern is for the
Bank of Lodi’s shareholders.

All three have strong ties to Lo-
di’s banking community.

Both Anagnos and Steve
Coldani’s father Ray are founding
members of the bank’s board —
When Steve’s father retired,
Steve took his father’s position on
the board. Van Steenberge’s
mother for a time was on the
board of the Farmers and Mer-
chants bank.

The three were voted off the
bank’s board in April. However,
they continue to serve as direc-
tors of First Financial Bancorp,
the wmbrella corporation for the
bank.

The three lost their positions of
the bank board because “They
did not conduct themselves with
respect to their fiduciary duties,”
Zimmerman said. He would not

glaborate.
That left the 10-member pang

board with only seven members,
and Lodi Police Chief Jerry
Adams was nominated and

{-- placed on the bank board by a

unanimous vote of the First Fi-
nancial board, including the
three dissident directors. Two po-
sitions on the bank’s board re-
main open.

To make their point, they have

hired their own outside company
to evaluate the bank’s perform-
ance. It is headed by Gary Find-
ley, of Brea, who now acts as the
group’s attorney.

Findley is also the head of the
Findley Reports, a company that
evaluates the performance of
banks. In 2002, Findley Reports
called the bank a “premier per-
former,” though now Findley is

_strongly critical of the bank’s

numbers, .

Findley said that in 2002 his or-
ganization had substantially low-
ered the bar for evaluations.
These standards have since been
raised, he said.

The controversy flared last
month, when the three directors
sent a five-page letter to the
bank’s 980 shareholders laying
out their concerns.

Raising concerns

In their June 23 letter, they
voiced several criticisms of the
performance and management of
the bank. .

They say the bank has a “lack
of leadership,” and has used “in-
timidating tactics” toward them.

Among the. issues that the
group and their attorney raise
are:

First, that compared to similar,
or “peer” banks, the Bank of Lo-
di’s financial numbers rank con-
sistently lower. They say they
have repeatedly requested an in-
dependent review of the overall
management and future plans of
the bank, but have been rebuffed
by senior management.

‘All that my three guys have
asked is to bring in an independ-
ent third party,” said Findley, the
group’s attorney. Those requests
have been denied by the bank's
executive committee, he said.

Second, they question the
salaries and other compensation
received by top management at
the pank, and the amount of
bank-owned life insurance for its
senior imanagers and board mem-
bers. They claim the amount is
more than double the amount
recommended by federal regula-
tors, and puts the bank at risk.

Lastly, but not their only other
concern, is that the bank’'s man-
agers have not been open with
the directors about offers made to

They did not conduct themselves
with respect to their fiduciary duties.

Bank of Lodi President Leon Zimmerman
on why the three directors lost their positions

”




buy the bank.
Eager to respond

But bank officials are eager to
respond.

In a July 8 response to the di-
rectors’ June letter, signed by
CEO Leon Zimmerman and
board Chairman Benjamin
Goehring, bank officials said the
directors’ letter contained “out-
right lies, half truths and innu-
endo character assassination and
deliberately misleading state-
ments.”

“We are mystified by their ac-
tions,” said Zimmerman on
Wednesday. “It makes you scratch
your head.”

While he agreed that the bank’s
performance was below that of its
peer banks, he laid the blame on
the decision of the bank’s direc-
tors more than a decade ago to
build the bank’s large and expen-
sive headguarters building, locat-
ed on Ham Lane.

When the bank's assets rise to

around $350 million, the costs of
the building will ¢cease to be such
a large percentage of the bank’s
yearly expenses, he said. The
building expenses cause a drag
on the bank’s profitability, he
said. In 2002, the bank’s assets
were around $255 million.

Zimmerman said the bank is
in the middle of a growth pattern
that has been under way since
shortly after he took over as CEO
in 1995. The bank has been
adding branches, and is planning
to open its first Sacramento of-
fice.

Christenson agreed. “Judge us
from the time the plan was imple-
mented, and we have a great sto-
ry to tell,” he said.

The two bank executives claim
that the bank has shown steady
growth, both in increased assets
and in stock price, since the -
strategic plan was put into place
in 1996.

Regarding the life insurance,
Zimmerman said that the bank’s
purchase of the insurance was
examined by an analyst firm and
its attorneys, who found it to be
reasonable and legal.

The only thing certain about
the future of the dispute is that
discussions will continue, both in
public and behind closed doors.

“The shareholders will deter-
mine what happens next”
Coldani said.

JENNIFER M, HOWELL/NEWS-SEN'HNEL
The board room at the Bank of Lodi sits empty one recent morning,
but it's in this room where many of the most important decisions af
fecting the future of the bank are made.
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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15 (d)
of the Securities Exchange Act of 1934
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July 25, 2003
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Item 5. Other Events and Required FD Disclosure

At the June 26, 2003, Board of Directors meetings of First Financial
Bancorp and Bank of Lodi, N.A., a Code of Conduct Policy applicable to
members of the Board of Directors of the Holding Company and the Bank
was adopted.

Steven M. Coldani, Angelo J. Anagnbs and Kevin Van Steenberg, who are
directors of First Financial Bancorp but not of Bank of Lodi, ©N.A.,
have refused to acknowledge 1in writing their agreement to be bound by

http://www.sec.gov/Archives/edear/data/729502/000095000503000758/n17449 8-k txt 4/16/2004
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the Code, as the Board has requested all directors to do. Messrs.
Coldani, Anagnos and Van Steenberg have not indicated the reasons for
their refusal.

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits

The exhibit list is incorporated by reference to the exhibit index to
this report.

<PAGE>
SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.

First Financial Bancorp

By: /s/ Allen R. Christenson

Allen R. Christenson
Senior Vice President
Chief Financial Officer

Date: July 25, 2003

<PAGE>
EXHIBIT INDEX
Exhibit Description
14 First Financial Bancorp and Bank of Lodi, N.A., Policies and Code
of Conduct Applicable to Members of the Board of Directors
</TEXT>
</DOCUMENT>
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<TEXT>
Exhibit 14
FIRST FINANCIAL BANCORP
BANK OF LODI, N.A.
LODI, CALIFORNIA
POLICIES AND CODE OF CONDUCT
APPLICABLE TO
MEMBERS OF THE BOARD OF DIRECTORS
<PAGE>
TABLE OF CONTENTS
(continued)
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I. Standards ZApplicable tc Selection, Qualifications and Conduct of Board
Members

A. Purpose Statement.

First Financial Bancorp and Bank of Lodi, N.A. (together the "Company")
seek to maintain the best reputation and the highest ethical standing of any
banking company in its communities. In the conduct of its business the Company
depends upon the attention, goodwill, competence and personal integrity of its
Directors. In addition, banking and corporate laws and regulations require that
bank Directors maintain high standards of personal and business integrity, and
prohibit certain activities by insiders. The purpose of these Board of Directors
peclicies {(the "Policies") is to ensure high standards of performance and conduct
by Directors, as well as to insure compliance with the laws and regulations
which affect the Company and the members of the Board of Directors.

B. Responsibility With Respect to Policies.

Following adoption by the Board of Directors, it will be the
responsibility of the Board's BAudit Committee to review and enforce these
Policies. These Policies shall be reviewed by the Audit Committee as necessary
te maintain current, effective policies and in no event less freguently than
every six months.

The Company's Directors shall have the individual and collective
responsibility to bring to the attention of the Audit Committee all information
of which they are aware regarding the existence of material concerns raised by
these Policies, including any violations of these Policies.

C. Selection of Directors.

In accordance with the requirements of the Company's By-Laws, from time
to time the Board may at its discretion nominate or appoint new Board members.
Individuals who are selected to be Directors should have sufficient time
available to fulfill their responsibilities, and should be free of financial
difficulties or other commitments which might hinder their efforts, make demands
which conflict with the individual's commitment to the Company or in any way
tend to embarrass the Company.

A position as a Director of the Company 1s a position of trust.
Directors should be selected on the basis of their qualities of integrity,
business experience, experience with financial matters, knowledge of and
commitment to the community, as well as their genuine interest in assisting the
Company. Company Directors will be screened to insure they possess the maturity
and sophistication to appreciate their obligations to all of the Company’'s
constituents, including the Company's shareholders, employees, depositors and
other customers, the community in which the Company operates, and the regulatory
agencies which supervise the Company's activities. These qualities should be
clearly demonstrated by the candidate's experience and reputation. In addition,
the Board should favor candidates who have the skill and inclination to attract
business to the Company or who can be helpful in evaluating business
opportunities that are presented to the Company.

1
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Candidates for membership on the Company's Board of Directors (whether
nominated by the Board or ancther shareholder) must submit a consent for the
Company to obtain a background check (including fingerprint cards) and a credit
report and a resume of the candidate's business and professional experience for
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review by the Audit Committee and the Company's Chief Executive Officer. The
Audit Committee shall pay particular attention to any elements of the documents
submitted by a Board candidate which bring into question the candidate's ability
te fully comply with all elements of these Policies.

D. Prohibitions on Service for Other Persons or Entities and Ownership of
Company Stock.

1. Except as specifically authorized by a majority vote of the
Company's Board of Directors, no person while a member of the Company's Board of
Directors shall serve, whether or not paid for such services, as a Director,
officer, employee, agent, nominee, material consulting accountant, analyst,
attorney, advisor, <consultant, or policy decision maker for any other bank,
savings association, Dbank or savings association holding company, or affiliate
or subsidiary thereof, or act 1in the capacity of the assignee, agent,
consultant, advisor or nominee of anyone who has any contract, arrangement or
understanding with any other bank, savings association, bank or savings
assoclation holding company, or affiliate or subsidiary thereof, or with any
officer, Director, employee, agent, nominee, material consulting accountant,
analyst, attcrney or policy decision maker therecf, pursuant to which that
person could be called upon to reveal or in any way utilize information obtained
as a Director or will, directly or indirectly, attempt to effect or encourage
any action of the Company.

2. Except as specifically authorized by a majority vote of the
Company's Board of Directors, no person while a member of the Company's Board of
Directors shall, directly or indirectly, own more than 5% of, organize, manage,
operate, finance or participate in the ownership, management, operation or
financing of any financial institution whose deposits are insured by the FDIC
that has its head offices or a branch office within 100 miles of any Bank of
Lodi branch office. '

3. Annually, prior to the preparation of the proxy for the time of the
Company's annual shareholders meeting (or at such other time as may be fixed by
the Board of Directors) each Director shall submit an annual certification under
penalty of perjury dated as of February 28th of each year, stating the
Director's sources of income (other than interest income on regularly maintained
deposit accounts or publicly traded bonds and dividend income from publicly
traded eguities) as shown on his or her tax return (including all W-2 or 1089
forms) and a list of the number of voting shares of any bank, thrift, or bank,
financial or thrift holding company so that the Board of Directors may verify
compliance with this provision.

4., In addition to the Company's policy with respect to the
qualifications of Directors, federal law requires that, unless an exception is
granted by the O0ffice of the Comptroller of the Currency, members of the
Company's Board of Directors be citizens of the United States and that all
Directors own, without encumbrances, at least 1,000 shares of the Company's
stock. At all times while serving on the Board of Directors, each Director shall
maintain beneficial ownership of at least 1,000 shares of the Company's common
stock. Federal

<PAGE>

law also provides that members of the Company's Board of Directors may not be
investment bankers.

E. Specific Standards Applicable to Directors.

Members of the Company's Board of Directors shall be responsible for
the following in connection with matters involving the Company:
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o) Exercising sound and prudent Jjudgment in the oversight of the Company's
activities and operations.

o Discharging the Director's obligations with the interests of the Company,
its shareholders, employees, customers and communities uppermost in the
Director's mind.

o) Supporting the decisions of the Board of Directors feollowing full and
reasonable discussion or debate of matters establishing the policies and
strategies of the Company.

o} Administering the affairs of the Company with candor, personal honesty and
integrity.

o Obtaining no actual or apparent personal gain from information gained
pursuant to the Director's conduct of confidential duties on behalf of the
Company.

o Maimtaining independence while remaining receptive to the views of others

and viewing problems with as little personal bias as possible.

e} Complying with all federal and state statutes, rules and regulations
applicable to the Company or its Directors.

o Reviewing examination, financial and other reports with respect to the
business, activities and performance of the Company and ensuring that any
problems are appropriately and timely addressed.

o Insuring prudent tradeoffs between the imperatives of growth, safety and
profitability, taking into appropriate account the multiple constituencies
to which the Company is responsible.

o Acting as an active advocate for the Company in the community.

o Attending all regular and special meetings of the Board of Directors and of
all Board committees on which the Director serves.

o Protecting the interests of the Company through the avoidance of
self-dealing in transactions with the Company.

e} Owning at least 1,000 shares of the Company's capital stock to insure that
the Director has a healthy personal interest in the Company's progress and
prosperity.

3
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o Taking advantage of continuing education opportunities, especially those

activities which provide a forum for interaction with Directors of peer
group banks.

o} Maintaining as confidential all information obtained as a Director.
F. Duty of Loyalty.

Consistent with the high standards established by these Policies,
members of the Board of Directors must ke loyal to the Company and to the
Company's management, and must help the Company identify and capitalize on
opportunities that may translate into prudent, profitable business for the

Page 5 of 27

Company. Members of the Board of Directors shall represent and promote the

goodwill of the Company in the community. No Director shall reveal or in any way
utilize information obtained as a Director or will, directly or indirectly,
provide such informaticen to any person who is not a member of Company management

http://www.sec.gov/Archives/edgar/data/729502/000095000503000758/n17449 ex-14.txt

-

6/30/2004



or the Board of Directors to attempt to effect or encourage any action of the
Company. Federal law provides specific standards for insider <%ransactions that
are designed to curb abuses by Directors and other insiders who seek to use
their positions with the Company to advance their own interests. In addition,
the common law duty of loyalty and good faith requires something more than the
mere cbservance of the letter of these statutory requirements, with members of
the Company's Board of Directors being expected to observe high standards of
personal and business ethics. Directors should avoid any activity that would not
bear public scrutiny. '

It is anticipated that Directors may do business with the Company.
However, Directors must understand that the Company 1is required to avoid
providing Directors services or financial accommodations of any kind which are
more favorable than those coffered to the general public. Extensions of credit to
Directors must meet or exceed the standards set forth in Regulation O of the
Board of Governors of the Federal Reserve System.

As 1s discussed more fully below, Directors must disclose to the
Company any potential or existing conflicts of interest. Directors must respect
the prerogative of the Company to seek profitable new business venues and new
clients, and Directors should take care not to interfere with that prerogative.
Directors must not compete with the Company or, without the advance consent of
the Company's Board of Directors, be a principle or director of any competitor
bank or bank holding company. Directors should. avoid any perscnal or
professional affiliations which might demand or appear to demand conflicting
loyalties.

G. Confidential Information and Trade Secrets.

All information, materials, reports, analyses, attorney client
communications, reports or correspondence from accountants, auditors or other
advisors related to or concerning the Company, all records of the accounts of
customers, and any other records and books relating in any manner whatsoever to
the customers of the Company, and all other files, books and records and other
materials owned by the Company or used by it in connection with the conduct of
its business, whether prepared by a Director or otherwise coming into his or her
possession, shall be the exclusive property of the Company regardless of who
actually prepared the original material, book or record. All such books and
records and other materials shall be immediately returned to the Company by the
Director on any termination of his or her service as a Director.

<PAGE>

No Director shall reveal or in any way utilize information obtained as a
Director or will, directly or indirectly, provide such information to any person
who is not a member of Company management or the Board of Directors to attempt
to effect or encourage any action of the Company.

Directors will have access to and become acguainted with the Company's
trade secrets, including the names of customers and clients of the Company,
their financial condition and financial needs, financial information regarding
the Company and other information relating to the Company's products, services
and methods of doing business. Directors shall not disclose any of the Company's
trade secrets, directly or indirectly, or use them in any way, either during the
term of the Director's service as a Director (except as required as a Director
of the Company) or for a period of twelve months after the termination of
service as a Director of the Company. Directors will not, for orne year following
the termination of their service as a Director, solicit for employment elsewhere
individuals who are active, full-time employees of the Company.

H. Charges Commonly Brought Against Directors of Banks.
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The most likely plaintiffs in lawsuits against bank directors are the
Federal Deposit Insurance Corporation (FDIC) (in its role as the receiver of a
failed institution), the Office of the Comptroller of the Currency (OCC) (in its
role as the bank's primary federal regulator), the bank's shareholders and it
creditors. The most likely plaintiffs in lawsuits against the directors of a
bank holding company are the Board of Governors of the Federal Reserve System
(FRB), the company's shareholders and its creditors. While suits brought by
shareholders and creditors are the most numerous, those inveolving the most
serious potential consequences and the greatest expenditures of money are likely
to be those brought by the FDIC, the OCC and the FRB. Regardless of the identity
of the plaintiff, many of the same acts and omissions of bank and bank holding
company directors serve as the bases for claims that are made against them,
including the following:

o Engaging in self-dealing.
o Approving imprudent or excessive loans.
o Failing to address in a satisfactory manner conditions and practices that

have been criticized, formally or informally, by bank regulatory agencies.

o] Failing to provide proper guidance to management.
o] Failing to have the bank audited on a regular basis.
o Failing to ensure the implementation and maintenance of adequate internal

procedures and controls.

o Permitting the institution to become illiquid, or to otherwise operate
without adequate net worth and reserves.

5
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o] Failing to attend a sufficient number of Board and Board committee
meetings.
o Failing to require adequate diversity in the institution's investments.
o Failing to exercise sound business judgment.

Ii. Conflicts of Interest
" A. Purpose Statement.

The purpose of this conflict of interest policy is to describe the
guidelines established by the Company and bank regulatory agencies with respect
to the minimization of the risks associated with potential conflicts of
interest, and to ensure that the Company applies uniform standards to all Board
members. The Company recognizes that there are numerous potential conflicts of
interest involved in the day-to-day conduct of the Company's business, and
therefore the Company tries to adhere to practices which protect the Company's
interests, its image and 1ts reputation, while at the same time remaining fair
and reasonable to all concerned.

As is noted above, . the Company depends upon the personal integrity of
its Directors in conducting the Company's business. In addition, banking and
corporate laws and regulations prohibit certain activities by Company insiders.
As such, the purpose of this conflict of interest policy is to ensure compliance
with all applicable laws and regulations concerning conflicts of interest, to
describe the guidelines established by the Company and by the bank regulatory
agencies to minimize the risks associated with potential conflicts of interest,
and to ensure that fair and equal treatment is provided to all Company
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customers, employees, officers and Directors.
B. Responsibilities.

The Company's Directors have the responsibility to comply with these
Policies and all applicable laws and regulations. Any suspected violations of
these Policies should be reported immediately to the Company's Audit Committee
Chairman or Vice Chairman for investigation. Proven vioclations to these Policies
may subject the involved party to certain penalties and possibly to criminal
prosecution.

The Company recognizes that there are numerous potential conflicts of
interest involved in the day-to-day conduct of the Company's business, and
therefore the Company tries to adhere to practices that are "fair and
reasonable” in all areas of management of that business. However, three specific
areas are carefully regulated and as such are specifically addressed in these
Policies: 1insider vendor/business dealings, securities trading, and bribery of
Company insiders.

C. General Standard.

A conflict of interest is defined for purposes of these Policies as a
Director's or a Director's family or business associates involvement in any
interest which might either conflict

<PAGE>

with the Director's duty to the Company or adversely affect the Director's
judgment in the performance of his or her responsibilities to the Company, or
which might tend to create the appearance of conflict or impropriety so as to
undermine the confidence of third parties in the high standards of the Company.

The Company asks of its Directors that they ensure that their personal
and business interests and those of others are not advanced at the expense of
the Company. The Company's Directors may not engage in personal or business
conduct which conflicts with the interests of the Company. It is important that
the Company's Directors avoid even the appearance of a conflict of interest, in
the recognition that the appearance of a conflict can be as damaging to the
Company's standing and reputation as an actual conflict.

D. Contacts and Relationships With Other Financial Institutions.
1. Communication With Other Financial Institutions.

Directors of the Company shall immediately report to the Company's
Chairman of the Board and Chief Executive .Officer any communication by or with
any person who is a director, officer, employee, agent, nominee, attorney or
policy decision maker for any other bank, savings association, bank or savings
association holding company, or affiliate or subsidiary thereof, which
communication is initiated with respect to any proposed merger or reorganization
or other non-public or strategic initiatives related to the Company. Thereafter,
unless specifically authorized by the Board of Directors or a Committee of the
Board with jurisdiction over such matters, the reporting Director shall have no
further communications with agents or representatives of such bank, savings
association, bank or savings association holding company or affiliate or
subsidiary thereof and shall refer, immediately and without delay, all such
further attempted communication to the Chairman, the President and Chief
Executive Officer or the full Board of Directors.

2. Compensation From Other Financial Institutions.

No Director of the Company shall, while serving as a Director, accept
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any compensation of any kind or in any form whatsoever during the Director's
term as a Director from any bank, savings association, Dbank or savings
association holding company or affiliate or subsidiary thereof, or from any
individual, entity or group of individuals and/or entities ‘acting in concert
which has a centrolling interest in any other bank, savings association, bank or
savings asscciation holding company or affiliate or subsidiary thereof, unless
the receipt of such compensation 1s approved in advance by a majority of the
non-interested members of the Company's Board of Directors.

E. Insider Vendor/Business Dealings.
1. Definition.

Vendor/business dealings between the Company and its Directors pose
potential conflict of interest problems for the Company's Directors and as such
are expressly addressed by special banking and corporate laws and regulations.
The Company has determined that the '

<PAGE>

Company's vendor/business dealings pelicy and procedures will apply to all
Company Directors and their immediate families.

A "business dealing" is any transaction by a Company Director in which
the Director 'receives any direct or indirect economic benefit, excluding
extensions c¢f credit, deposit relationships and any other ordinary customer
service provided by the Company. By way of example, "business dealing” includes
the following activities:

a. The sale, purchase or other conveyance of assets, goods or services to or
from the Company. (This 1includes the sale or purchase of all types of
non-deposit liabilities and the payment of interest on such liabilities.)

b. The use of the Company's fapilities, real or personal property, or
personnel.

c. The lease of property, equipment or other assets to or from the Company.

d. The payment by the Company of commissions and/or fees, including but not

limited to brokerage commissions and management, consultant, insurance,
architectural and legal fees.

e. Service agreements.

f. The payment of interest on deposits to the extent that the rate of interest
exceeds the amount paid to other depositors on similar deposits.

NOTE: Company policy and federal law prohibit the payment of interest
on deposits to a Director, officer, employee or attorney of the Company in
excess of the rate paid to other depositors.

2. Policy Elements.

The Company may enter into business relationships, contracts and
similar arrangements with Directors. However, all business dealings between the
Company and its Directors must be intended for the benefit of the Company and
must not be entered into by the Company merely as an accommodation to the
Director. For the purposes of this conflict of interest policy, a "business
dealing" does not include (i) compensation of a Director for his or her services
as a Director of the Company, (ii) any transactions that are subject to
Regulation O of the Board of Governors of the Federal Reserve System, or (iii)
any business dealings which have a total transaction value of less than $5,000.
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All other business relationships between the Company and a Director of the
Company must satisfy each of the following requirements:

a. A business dealing will not be entered into by the Company wunless it is
determined by Company management to be fair and reasonable. "Fair and
reasonable" means on terms and under circumstances that are substantially
‘the same, or at least "as favorable, as those prevailing at the time for
comparable business dealings with persons who are not Directors.

8
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b. The following procedures will be utilized to ensure that business dealings
that involve Company insiders are arms-length transactions and to assist
the Company in determining the fairness and reasonableness of a business
dealing: '

(1) To the extent practical, at least two competitive quotes and/or bids, dated
within 60 days of the date the Board considers the transaction, should be
obtained for transactions in excess of $5,000, with the exception of those
transactions that are subject to Regulation O of the Bocard of Governors of
the Federal Reserve System.

(ii) Outside independent advice from at least one competent expert will be
obtained to render an opinion regarding the fairness of the business
dealing to the Company. A sale or lease of property, for example, will
require that comparable rates or an appraisal from an outside source be
obtained.

(11ii)A business dealing should generally be for a term that does not exceed one
year. However, there may be exceptions, such as with a lease agreement. In
such a case, the landlord and the Company will negotiate in good faith a
mutually fair business arrangement.

(iv) Each year the Company will reevaluate the fairness of every business
dealing which has been in existence for one year or more or which has been
continuously recurring during the past year. In the case of a long-term
lease, the transaction will be reevaluated for fairness at the time of
renewal or renegotiation.

c. All transactions 1in excess of $1,000 that involve Company Directors and
their immediate families will require prior approval by the Company's Chief
Executive Officer. 1If it is determined that the transaction presents a
potential conflict of interest, the Company will not permit the use of the
Director or a member of their immediate family in connection with the
business dealing.

3. Review of Business Dealings.

The Company's Chief Executive Officer will review each proposed
business dealing which involves an amount in excess of the limits described
above for compliance with applicable laws and regulations. No business dealing
may be approved unless it has previocusly been reviewed by the Company's Chief
Executive Officer, except with respect to the determination of reasonable
compensation for Directors. The determination of the Company's Chief Executive
Officer will not be binding on the Board, but the Company's Board of Directors
will justify in writing any Board decision that is contrary to a determination
of the Company's Chief Executive Officer as to non-compliance with applicable
laws or regulations. )

4. Recordkeeping.

The Company will maintain satisfactory written records with respect to
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all business dealings that involve Directors. The Company's records will
document and substantiate the reasonableness and fairness to the Company of each
such business dealing.

9
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F. Insider Trading.
1. Introduction. ,
The Securities and Exchange Commission ("SEC") and the U.S. Justice

Department vigorously pursue violations of insider trading laws. An "insider" is
a person who possesses, or has access to, material information concerning the
Company that has not been fully disclosed to the public. Insiders may be subject
to criminal prosecution and/or civil liability for trading (which can include
both a purchase and sale) the Company's stock when they know material
information concerning the Company that has not been fully disclosed to the
public.

The Insider Trading and Securities Fraud Enforcement . Act puts the onus
on companies and, possibly, other "control persons" for violations by Company
personnel.

In addition to responding to the requirements of the Act, these
Policies attempt to establish standards that will avoid even the appearance of
improper conduct on the part of insiders. The Company has worked to establish
its reputation for integrity and ethical conduct and it does not want that
reputation to be damaged.

2. Policy Elements.

It is the Company's policy that an insider or any related person
(including family members) may not buy or sell any securities (including common
or preferred stock, options or warrants) or engage in any other action that
takes advantage of inside information and may not pass that information on to
others. i

Except as provided 1in the next paragraph, insiders must limit their
purchases and sales of the Company's securities to certain periods in éach
calendar quarter following the release of the Company's quarterly financial
information. The time when trading is permitted 1is referred to as a "window
period."” 1In general, each window period begins on the third calendar day
following the public announcement of the Company's quarterly earnings and ends
on the day preceding the Company's Board of Directors meeting regularly
scheduled for the last month of each calendar quarter. The Board cf Directors
may from time to time impose additional "black-out" periods when all trading by
insiders will be prohibited. In all events, an insider must not trade even
during a window period while in the possession of material nonpublic
information. ‘

Insiders may buy the Company's securities outside the window period in
the case of an acquisition (but not a subsequent sale) of the Company's common
stock on the exercise of employee stock options. In addition, an insider may
engage in any transaction that is specifically approved in writing in advance by
the Company's Chief Executive Officer.

As a result of the sensitivity and scrutiny of stock trading by
insiders, all Directors must notify the Company's Chief Executive Officer or
Corporate Secretary at least two days prior to making any purchase or sale of
the Company's securities.

In connection with the obligation not to pass material non-public
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information on to others, Directors may not, without a legitimate reason,
discuss material non-public information with other persons. Directors must take
all steps reasonably necessary to reduce the chances of inadvertent tipping of
material non-public information. These steps should include the following:
discussion of material, non-public information on a need-to-know basis only; use

10
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of secure methods of transferring confidential data electronically; maintenance
of documents in secure, preferably locked, environments; and destruction of
documents prior to disposal.

These Pclicies apply to all material, non-public information, whether
or not obtained in the course of serving as a Director of the Company, relating
to any public company, including the Company's customers and suppliers. Stock
transactions that may be necessary for independent reasons, such as the need to
raise money for an emergency expenditure, are not excepted from these Policies.
To preserve the Company's goal of adhering to high ethical standards of conduct,
even the appearance of an illegal or improper transaction must be avoided.

3. Material Insider Information Defined.

Material information is any information that a reasonable investor
would consider important in making a decision to buy, hold or sell any security.
In short, material information is any information which could affect the price
of a security. Either positive or negative information may be deemed to be
material. The following are examples of information that may be regarded as
material: )

o Projections of future earnings or losses

o News of a pending or proposed merger

o BAcquisition or tender offer developmeﬁts

o Changes in liquidity position, including changes caused by the
loss of a line of credit or other financing

o News of a significant sale of assets or the disposition of a
subsidiary, division or line of business

o Changes in dividend policies

o Declaration of a sfock split or the offering of additional
securities

o Changes in senior management

o Significant new products or discoveries

o Impending bankruptcy or financial liquidity problems

o The gain or loss of substantial customer or supplier support

o} A pending tender offer or exchange offer

o) Calls, redemptions or purchases of the Company's securities

0 Business combinations of any type

11
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o] Earnings announcements

o The filing of a lawsuit or significant developments in a
litigation matter

o] Labor disputes, strikes and lockouts

o Important license, patent or franchise developments -

o The commencement or potential commencement of a governmental
investigation

o Significant compensation plans or programs

o The adoption of a poison pill or other anti-takeover defense

o] Significant borrowings, defaults or write-offs

o Significant diminishment of the value of assets

The foregoing list is illustrative only. There may be many other
examples of material information which may arise in the course of a company's
business.

4, When Information Is Public.

Generally, information should be considered non-public if it has not
been disseminated in the Company's annual or periodic reports, has not been the
subject ©of a press release intended for and made available to the public or has
not been widely reported to the media, statistical services, market letters or
the like. Further, the investing public must be afforded time to receive the
information and act upon it following the release of the information. Therefore,
Directors must refrain from trading, and must refrain from advising others to
trade, in the Company's stock until at least two full calendar days (trading can
commence on the 3rd calendar day) after disclosure of information to the public.

5. 20/20 Hindsight.

It is important to remember that when any securities transaction
becomes the subject of legal scrutiny, it will undoubtedly be viewed after the
fact with the benefit of "20/20 hindsight." As a result, before engaging in any
securities transaction, Directors should carefully consider how regulators and
others might view the transaction.

6. Transactions By Family Members.

The restrictions described in this Section F also apply to Directors'
family members and others living in the Directors' households. Directors are to
be responsible for the compliance with these Policies by members of their
immediate family and personal household.

12
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7. Tipping Information To Others.

Insider trading violations are not limited to trading by the insider
alone. It is also illegal to share non-public material information with others
who then use such information to purchase or sell the Company's stock. Liability
in such cases will extend to both the "tipper"--the insider who told someone
non-public information, and the "tippee"--the person who purchased or sold
shares based on this non-public information. The securities law penalties for
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violations of this standard will apply regardless of whether a Director derives

any personal profit from the actions of the person to whom the information was
passed.

Directors who are in possession of material, non-public information
concerning a company or municipality should take particular care to avoid
discussions o¢f confidential information in public places such as gatherings,
hallways, office areas that are generally open to employees, elevators,
restaurants and airplanes.

1

G. Consequences for Failure to Adhere to Insider Trading Policies.

The penalties for insider trading violations are substantial.
Individuals who trade on inside information {(or tip such information to others)
are subject to a civil penalty of up to three times the profit gained or loss
avoided, plus a criminal fine (no matter how small the profit) of up to
$1,000,000, and a jail term of up to ten years. In addition, an individual
insider's violation can subject the company and its controlling persons to civil
penalties of the greater of $1,000,000 or three times the profit gained or loss
avoided, and a criminal penalty of up to $2,500,000.

Moreover, any Director who viclates the Company's insider trading
policy will be subject to company-imposed sanctions, including immediate removal
for cause. Needless to say, even if an 1investigation by the Securities and
Exchange Commission or other regulatory authority does not result in the
imposition of penalties or prosecution, the mere fact of an investigation can
tarnish one's reputation, irreparably damage one's carcer and involve
substantial legal expense.

H. Additional Prohibited Transactions.

Because it is improper and inappropriate for Company personnel to
engage in short-term or speculative transactions involving Company stock, it is
the Company's policy that Directors should not engage in any of the following
activities with respect to securities of the Company:

1. Trading In Securities On A Short-Term Basis.

Any Company stock purchased by a Director or executive officer in the
open market must be held for a minimum of six months. (Note: this requirement
parallels the SEC's short-swing profit rule, which prevents executive officers,
Directors and 10 percent shareholders from selling or purchasing any Company
stock within six months of a purchase or sale.)
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2. Purchases 0Of Company Stock On Margin.

Purchases of Company stock on margin, other than in conjunction with
the exercise of stock options in accordance with any Stock Option Plan adopted
by the Company, are prohibited.

3. Short Sales.
4. Buying Or Selling Puts Or Calls.
I. Questions or Assistance.

If a Director has guestions about these Policies, or specific

transactions which may be affected by these Policies, the Director should obtain

additional guidance from the Company's legal counsel. However, responsibility
for adhering to these Policies and avoiding 1illegal and improper transactions
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rests with each First Financial Bancorp employee, officer, Director and agent.

J. Pre-Clearance of All Trades by Directors.

To provide assistance in preventing inadvertent viclations and avoiding
even the appearance of an improper transaction, the Company has implemented the
following procedure: All transactions in Company stock (including acquisitions,
dispositions and transfers) by Directors of the Company must be pre-cleared by
the Company's Corporate Secretary. If a Director is contemplating a transaction
in the Company's stock, the Director should contact the Corporate Secretary
before completing the transaction. This requirement doces not apply to stock
option exercises, but does cover market sales of option stock. This requirement
also excludes the use of Company stock as an investment alternative in the
Company's 401 (k) program.

K. Certification.

Directors will be required to certify their understanding of and intent
to comply with these Policies Statement, and may be required to re-certify
compliance on an annual basis.

ITI. Restrictions on Resale of Securities by Affiliates
A. Purpose Statement.

Each person who is a Director of the Company may possess the power to
direct or cause the direction of the management and policies of the Company and,
therefore, will be considered to be an "affiliate" of the Company (i.e., a
person who directly or indirectly, through one or more intermediaries, contrels
the Company) for purposes of the Securities Act of 1833, as amended (the "Act"}).
Every affiliate of the Company is subject to certain restrictions on the resale
of his or her shares of Company stock regardless of how the shares are acquired.
Shares of the Company obtained by an affiliate through a registration statement
or from the "market" are generally called '"control shares." Shares held or
acquired by any person who later becomes an affiliate of the Company will also
become "control shares" (also referred to as "affiliate
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shares") subject to resale restrictions. These Policies discuss those
restrictions. Rule 144 is also applicable to transactions involving the sale of
"restricted securities," i.e., securities acquired from an issuer in a

transaction not involving a public offering. See "Status of Shares Acquired from

an Affiliate"” below.

As the issuer of the securities, the Company is obligated under the Act
to take reasonable steps to ensure that its securities are not transferred in
vioclation of the Act. 1In order to satisfy its obligations and to provide the
appropriate notice of resale restrictions, the Company must instruct its
transfer agent to prohibit transfer of all affiliate shares without appropriate
advice from the Company and must order its transfer agent to place a restrictive
legend on each certificate representing affiliate shares. The purpose of the
legend is to properly inform any person who may obtain the certificate, whether
the person 1s an owner, transferee, pledgee, eté. that the certificate
represents affiliate shares which are subject to restrictions on the transfer of
said shares. The legend will read substantially as follows:

"The shares represented by this certificate are owned
by a person, or persons, who may be considered an
affiliate for purposes of Rule 144 under the
Securities Act of 1933. No transfer of these shares
or any interest therein may be made except pursuant
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to Rule 144, or an effective registration statement
under the Act, unless the issuer has received an
opinion of counsel satisfactory to it that such
transfer does not require registration under the
Act."

The Company's transfer agent (the "Transfer Agent"), has been given
stop-transfer instructions similar to the restrictive legend with regard to all
certificates representing Company shares issued or to be issued to Directors and
executive officers of the Company. Counsel to the Company may be required to
provide an opinion of counsel to the Transfer Agent prior to effecting the
transfer of shares for a proposed resale of shares by an affiliate of the
Company. ‘

There are various methods available to affiliates of the Company to
sell their "control shares." These methods include resale in compliance with
Rule 144, resale by means of a Registration Statement or resale pursuant to
Regulation A promulgated under the Act.

B. Resales Under Rule 144,

‘Rule 144 was promulgated by the Securities and Exchange commission (the
"SEC"), to provide a mechanism by which sales of the Company's stock may be made
for the account of an affiliate without registration under the Act. The ability
to resell Securities pursuant to Rule 144 is, however, subject to a number of
reqguirements including the availability of current public information concerning
the Company; limitations on the amount of securities sold; sales being made only
through '"brokers' transacticns"; f£filing of a notice of sale with the SEC; and
the seller having a bona fide intention to sell. These requirements are more
fully discussed below:
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1. Current Public Information.

Rule 144 (c) reguires that adequate current information with respect to
the issuer be available to the public. This reguirement can be met if the issuer
has securities registered pursuant to the Act; has been subject toc the reporting
requirements of Section 15(d) of the Securities Exchange Act of 1934, as amended
(the "Exchange Act") for at least 90 days immediately preceding the sale of the
securities; and timely files all the reports required to be filed thereunder
during the twelve months preceding such sale (or for such shorter period that
the issuer was required to file such reports). The Company has securities
registered pursuant to the Act and is subject to the reporting requirements of
the Exchange Act. Thus, the current public information requirement of Rule
144 (c) will be met if the Company timely files all of the requisite reports as
of the date of any sale under Rule 144,

2. Limitation on Amount of Securities Sold.

Rule 144 (e) places a limitation on the amount of securities that may be
sold. With respect to sales by an affiliate, the amount of securities sold,
together with all sales for the account of the affiliate within the preceding
three months cannot exceed the greater of (a) one percent of the total
outstanding shares of the issuer as shown by the most recent report or statement
published by the issuer or (b) the average weekly reported volume of trading in
such securities reported on all national securities exchanges and/or reported
through the automated quotation system of a registered securities association
during the four calendar weeks preceding the filing of the notice required by
Rule 144 (h), discussed below. '

3. Manner of Sale.

http://www.sec.,qov/Archives/edgar_/data/7295 02/000095000503000758/017449 ex-14.txt

6/30/2004



Page 17 of 27

a. Rule 144(f) requires that the securities be sold in "brokers' transactions"
or in transactions directly with a "market maker" and that the persons
selling the securities shall not:

(1) Solicit or arrange for the solicitation of orders to buy the securities in
anticipation of or in connection with such transactiocn; or

(2) Make any payment in connection with the offer or sale of the securities to
any person other than the broker who executes the order to sell the
securities.

b. Rule 144(g) defines the term '"brokers' transactions" and includes
transactions executed by a broker in which the broker:

(1) Does no more than execute the order or orders to sell the securities as
agent for the person for whose account the securities are sold, and
receives no more than the usual and customary broker's commission; and

(2) Neither solicits nor arranges for the solicitation of customers' orders to
buy the securities in anticipation of or in connection with the
transaction; and

(3) After reasonable inquiry is not aware of circumstances indicating that the
person for whose account the securities are sold is an underwriter with
respect to the securities, or that the transaction 1is a part of a
distribution of securities of the issuer. (In other words, the broker

16
<PAGE>

must determine that the shares are sold in accordance with the other
provisions of Rule 144 discussed above).

4. Notice of Proposed Sale.

Rule 144(h} provides that if the amount of securities to be sold in
reliance upon Rule 144 during any three month period exceeds 500 shares or has
an aggregate sales price in excess of $10,000, three copies of a notice on Form
144 must be filed with the SEC. A copy of the Form 144 notice is attached for
your information. The Form 144 must be signed by the person for whose account
the securities are to be sold and must be transmitted for filing concurrently
with either the placing with a Dbroker of an order to execute a sale of
securities in reliance upon Rule 144, or the execution directly with 'a market
maker of such a sale.

5. Bona Fide Intention to Sell.

Rule 144(i) provides that the person filing the Form 144 notice must
have a bona fide intention to sell the securities referred to in the notice
within a reasonable time after filing the notice.

C. Resale by Means of a Registration Statement.

If an affiliate of the Company desires to sell shares in excess of the
amount allowable under Rule 144 and free of any restrictions on resale, such
sale must be by means of an effective registration statement under the Act, or
pursuant to an applicable exemption. Various forms of registration statements
are available, each with its own requirements. .

An S-1 registration statement, for example, requires a prospectus which
includes the greatest scope of disclosure of information under the rules and
regulations of the SEC. In addition to disclosure covering the business and
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management of the issuer, detailed financial information must be included.

Form S-3 may also be used to register the resale of shares by
affiliates. Form S-3 is a fairly short document which, for the most part, would
incorporate filings by the Company under the Exchange Act. In order for Form S-3
to be available to affiliates, the issuer must have been subject to the
reporting requirements of the Exchange Act for at least 36 months (which the
Company has been). There are certain other conditions that apply to the
availability of Form S$-3 to affiliates which are not discussed herein. 1In
addition to Form S-1 and Form S-3, other forms of registration statements, also
not discussed herein, may be available.

D. Resale Pursuant to Regulation A,

Regulation A, promulgated pursuant to Section 3(b) of the Act, exempts
from registration under the Act resales within any twelve month period by or on
behalf of any one affiliate of securities of an issuer having an aggregate
offering price which does not exceed $100,000, if the resales are made in
accordance with the Regulation. When two or more persons agree fo act in concert
for the purpose of selling an issuer's securities, all securities of the same
class sold for the account of all such persons during any twelve month period
will be aggregated
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for the purpose of determining the limitation on the amount of securities sold
under the Regulation.

Persons proposing to sell shares under Regulation A are required to
file an "offering statement" with the SEC at least ten days prior to the date on
which the initial offering or sale of any securities under the Regulation is to
be made.

In addition to filing an offering statement with the SEC, the person
for whose account the securities are offered pursuant to Regulation A must file
a report of sale with the SEC within thirty days after the end of each six month
period following the date of the original offering circular or statement. A
final report must also be made upon the completion or termination of the
offering and may be made prior to the end of the six month peried in which the
last sale is made.

While the cost of an offering pursuant to a registration statement, a
Regulation A offering does involve preparation of a disclosure document which
should be prepared upon advice of securities counsel. Because of the limited
amount o0f shares which can be sold within the $100,000 limitation, the
Regulation A offering is typically used in connection with a directed placement
by the affiliate to a purchaser or purchasers without a broker.

E. Status of Shares Acquired from an Affiliate.

Shares purchased from an affiliate by a non-affiliate person, if such
shares are sold pursuant ~to the provisions of Rule 144 or pursuant to a
registration statement, will not be restricted in the hands of the purchaser.
Thus, the purchaser is free to resell the shares as he or she sees fit. Shares
received from an affiliate as a gift or pursuant to an exemption may, however,
under some circumstances be restricted to the same extent as the affiliate's
shares.

These Policies do not discuss "restricted securities," i.e., securities
which are acguired from an issuer in a transaction not involving a public
offering, and the special requirements imposed by Rule 144 with respect to
restricted securities. We are not aware of any restricted securities which the
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Company currently has outstanding.

Because of the «complexity of the limitations on resales of affiliate
shares, we advise that any proposed resales or transfers .of shares of the
Company be reviewed by counsel to the Company in order to snsure that such
resales are made in compliance with the Act. Counsel to the Company will be
called upon to provide an opinion of counsel toc the Company's Transfer Agent
with respect to all resales or transfers of affiliate shares. In order to
expedite the process, counsel should be notified sufficiently in advance so as
to allow the performance of the due diligence required to render counsel's
opinion.

IV. Required Disclosures Under the Securities Exchange Act of 1934

Each person who becomes a Director of the Company will be considered a
"reporting person” for purposes of Section 16(a) of the Securities Exchange Act
of 1934, as amended. As a reporting person, each Director is subject to certain
SEC filing requirements. The following are the general filing requirements
imposed by the SEC:
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A. Initial Statement of Beneficial Ownership of Securities

Within 10 days after becoming a reporting person, each Director must
electronically file with the SEC via EDGAR a Form 3 "Initial Statement of
Beneficial Ownership of Securities.". Each Director must disclose in the Form 3
his or her beneficial ownership of any securities of the Company, whether such
beneficial ownership is direct or indirect. In general, a Director is deemed to
beneficially own any securities (i) for which that Director has voting or
investment control, (ii) which are held in the Director's name or on the behalf
of the Director by a third party (i.e. direct interests), or (iii) in which the
Director has a pecuniary interest, Dby reason of contract, understanding or
relationship (including a family relationship or arrangement) in securities held
in the name of another person (i.e. indirect interests). If the Director does
not beneficially own any securities of the Company, the Director is required to
file the Form 3 and state that no securities are beneficially owned.

Form 3 has several specific requirements. The Director should clearly
identify the class of securities beneficially owned, even if the Company only
has one outstanding class. The Director should disclose the face value of the
debt securities or the number of equity securities beneficially owned, whichever
is appropriate. Non-derivative securities beneficially owned should be reported
in Table I and derivative securities (e.g. options, warrants, puts, convertible
securities, calls, etc.) should be reported in Table II. Derivative securities
beneficially owned that are both equity securities and convertible or
exchangeable for other equity securities (e.g. convertible preferred securities)
should only be reported in Table II.

To obtain a copy of the Form 3, more information on the form and detailed
instructions on filing, visit the SEC website at
http://www.sec.gov/divisions/corpfin/forms/form3.htm.

B. Statement of Changes of Beneficial Ownership of Securities

Each Director who enters a transaction resulting in a change 'in
beneficial ownership of the Company's securities must electronically file with
the SEC, via EDGAR, a Form 4 "Statement of Changes of Beneficial Ownership of
Securities.” 1In general, a Form 4 must be filed before the end of the second
business day following the execution of a change of ownership. However, the
filing deadline may be extended up to a maximum of five business days in certain
instances if the transaction is executed by a third party (e.g., a broker,
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dealer or plan administrator) on behalf of the Director and the Director did not
select the date of execution. In such instances, the two day period within which
the Director must file does not begin until the Director receives notice of the
transaction execution or three business days after the execution, whichever
occurs first.

Form 4 has several specific requirements. The Director must clearly
identify the class of securities, even if the Company only has one class of
securities. The Director must disclose the face value of the debt securities or
the number of equity securities beneficially owned, whichever is appropriate. In
general, all acquisitions or dispositions of debt, equity or derivative
securities of the Company must be reported. The amount of securities
beneficially owned following the transaction(s) must be reported as well.
Acquisitions or dispositions and
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holdings of non-derivative securities should be reported in Table I.
Acquisitions or dispositions and holdings of derivative securities should be
reported in Table II. The exercise or conversion of a derivative security should
be reported in Table I and the holdings of the underlying security should be
reported in Table II. The prices of securities should be reported on a per share
basis, not an aggregate basis, except that the aggregate price of debt must be
stated. Brokerage commissions and other costs of execution should be excluded
from such amcunts.

Form 4 also requires the Director to disclose <the character of the
transaction reported. The transaction codes listed below should be used to
describe each transaction. If the transaction is not specifically 1listed, the
Director should wuse transaction code "J" and describe the nature of the
transaction in the appropriate space provided. If a transaction involves an
equity swap or instrument with similar characteristics, the Director should use
transaction <code "K" in addition to the «code(s) that most appropriately
describes the transaction (e.g. "S/K" or "P/K").

General Transaction Codes

P -- Open market or private purchase of non-derivative or derivative security
S -~ Open market or private sale of non-derivative or derivative security
V -- Transaction voluntarily reported earlier than required

Rule 16b-3 Transaction Codes

A -- Grant, award or other acquisition pursuant to Rule 16b-3(d)

D -- Disposition to the issuer of issuer equity securities pursuant to Rule
1éb-3(e)

F -~ Payment of exercise price or tax liability by delivering or withholding

securities incident to the receipt, exercise or vesting of a security
issued in accordance with Rule 16b-3

I -- Discretionary transaction 1in accordance with Rule 16b-3(f) resulting in
acquisition or disposition of issuer securities

M -- Exercise or conversion of derivative security exempted pursuant to Rule
16b-3

Derivative Securities Codes (Except for transactions exempted pursuant to Rule
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16b-3)
C -- Conversion of derivative security
E -- Expiration of short derivative position
H -- Expiration (or cancellation) of long derivative position with value
received
O -- Exercise of ouf-of—the—money derivative security
X -- Exercise of in-the-money or at-the-mcney derivative security
20
<PAGE>

Other Section 16(b) Exempt Transaction and Small Acquisition Codes (except for
Rule 16b-3 codes above)

G -- Bona fide gift

L -- Small aﬁquisition under Rule 16a-6

W -- Acquisition or disposition by will or the laws cof descent and distribution
Z -- Deposit into or withdrawal from voting trust

Other Transaction Codes

J =-- Other acguisition or disposition (describe transaction)

K -- Transaction in equity swap or instrument with similar characteristics \

U -- Disposition pursuant to a tender of shares 1in a change of control
transaction

For a copy of the Form 4, more information on the form and detailed instructions
on filing, visit the SEC ' website at
http://www.sec.gov/divisions/corpfin/forms/form4.htm.

C. Annual Statement of Beneficial Ownership of Securities

Under certain circumstances, a Director is required o electronically
file with the SEC, via EDGAR, a Form 5 "Annual Statement of Beneficial Ownership
of Securities.” In general, a Form 5 must be filed if (i) there were any
transactions in the previous fiscal year that were exempt from Section 16(b) of
the Securities Exchange Act of 1934 (e.g. bona fide gifts and inheritance), (ii)
there were any transactions in the- previous year that were exempt for the
disclosure requirements of Forms 3 or 4, (iii) there was any small
acquisition(s) in a six month period during the previous fiscal year not
exceeding $10,000 in market value or iv) there were any transactions that should
have been repcrted in Forms 3 and 4 that were not reported. If = applicable, a
Form 5 must be filed on or before the 45th day after the end of the Company's
fiscal year. The Director should report the transactions listed above for the
previous fiscal year and the beneficial ownership at the end of the previous
fiscal vyear.

Form 5 has several specific requirements. The Director must clearly
identify the class of securities, even if the Company only has one class of
securities. The Director must disclose the face value of the debt securities or
the number of equity securities beneficially owned, whichever is appropriate.
Every transaction must be reported even if the acquisitions and dispositions
with respect to a class of securities are equal. Both direct and indirect
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beneficial ownership of securities must be reported. Acguisitions or
dispositions and holdings of non-derivative securities should be reported in
Table I. Acquisitions or dispositions and holding of derivative securities
should be reported in Table II. The exercise or conversion of a derivative
security should be reported in Table II and the holdings of the underlying
security should be reported in Table I. Acquisitions or dispositions and
holdings or derivative securities that are both equity securities and
convertible or exchangeable for securities other equity securities
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should only be reported in Table II. The prices of securities should be reported
on a per share basis, not an aggregate basis, except that the aggregate price of
debt must be stated. Brokerage commissions and other costs of execution should
be excluded from such amounts. If consideration other than cash was paid for the
security, the Director should describe the consideration, including the value of
the consideration. The Director should also report any holdings that should have
been previously reported in a Form 3, any transactions that should have been
previously reported in a Form 4, and any transactions that should have been
previously reported in a Form 5.

Form 5 also requires the Director to disclose the character of the
transaction reported. The transaction codes 1listed below should be used to
describe each transaction. If the transaction is not specifically 1listed, the
Director should use transaction code "J" and describe thes nature of the
transaction in the appropriate space provided. If a transaction involves an
equity swap or instrument with similar characteristics, the Director should use
transaction code "K" in addition to the code(s) that most appropriately
describes the transaction (e.g. "S/K" or "P/K").

General Transaction Codes
P -- Open market or private purchase of non-derivative or derivative security
S -- Open market or private sale of non-derivative or derivative security

Rule 16b-3 Transaction Codes

A -- Grant, award or other acquisition pursuant to Rule 16b-3(d)

D -- Disposition to the issuer of issuer equity  securities pursuant to Rule
1éb-3(e)

F -- Payment of exercise price or tax liability by delivering or withholding

securities incident to the receipt, exercise or vesting of a security
issued in accordance with Rule 16b-3

I -- Discretionary transaction in accordance with Rule 16b-3(f) resulting in
acquisition or disposition of issuer securities

M -- Exercise or conversion of derivative security exempted pursuant to Rule
1éb-3 .

Derivative Securities Codes (Except for transactions exempted pursuant to Rule
16b-3).

C -- Conversion of derivative security

E -- Expiration of short derivative position

H -- Expiration (or «cancellation) of long derivative position with value
received
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O -- Exercise of out-of-the-money derivative security

X -- Exercise of in-the-money or at-the-money derivative security
22
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Cther Section 16(b) Exempt Transaction and Small Acquisition Codes (except for
Rule 16b-3 codes above)

G -~ Bona fide gift

L -- Small acquisition under Rule 16a-6
W -- Acgquisition or disposition by will or the laws of descent and distribution
Z -- Deposit into or withdrawal from voting trust

Other Transaction Codes

J -- Other acquisiticon or disposition {(describe transaction)

K -- Transaction in equity swap or instrument with similar characteristics

U -~ Disposition pursuant to a tender of shares in a change of control
transaction

For a copy of Form 5, more information on the form and detailed instructions on
filing, visit the SEC website at
http://www.sec.gov/divisions/corpfin/forms/formS.htm.

D. Filing by the Company on Behalf of the Director

If a Director so chooses, he or she may grant the Company a limited
power of attorney to file Forms 3, 4 and 5 on his or her behalf. However,
compliance with the disclosure requirements of this Section IV wultimately
remains the responsibility of the individual Director and the Company assumes no
legal or other responsibility whatsoever for such compliance. The limited power
of attorney is attached as Exhibit A.

V. Bank Bribery Act
A. Purpose.

The Bank Bribery Act provisions of the Comprehensive Crime Control Act
of 1984 prohibit any improper benefit to any individual who seeks loan funds or
services from, or who are in a position to provide services to, a financial
institution by establishing criminal penalties for the offer or acceptance of
such benefits. It is the intention of the Company to adopt a policy that
embodies the highest ethical standards and that complies with the requirements
of the Bank Bribery Act.

B. Policy Elements.

All Directors, and the immediate families of such persons, are
generally prohibited from:
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1. Soliciting for themselves or for a third party (other than the Company)
anything of value from anyone in return for any business, service or
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confidential information of the Company.

2. Accepting anything of value (other than bona fide salary, wages and fees)
from anyone in connection with the business of the Company, either before
or after a transaction is discussed or consummated.

C. Exceptions.

The Company recognizes that the following are appropriate exceptions to
the general prohibition of acceptance of things of value in connection with
service as a Director of the Company:

1. Gifts, gratuities, amenities or favors if they are Dbased entirely co¢on
obvious family or personal relationships (such as the relationship between
an official and his or her parents, children or spouse) when the
circumstances make it clear that it is this relationship rather than the
business of or employment by the Company which is the motivating factor.

2. Meals, refreshments, travel arrangements, accommodations, cr entertainment,
all of reasonable wvalue, 1if furnished in the course of a meeting or other
occasion the purpose of which is to hold bona fide business discussions,
provided that the expenses would be paid for by the Company as a reasonable
business expense, if not paid for by another party.

3. Loans from other banks or financial institutions on customary terms to
finance the ©proper and wusual activities of a Director, such as home
mortgage loans, except where prohibited by law.

4. Advertising or promotional materials of a reasonable wvalue, such as pens,
pencils, note pads, key chains, calendars and similar items.

5. Discounts, premiums, or rebates on merchandise or services or other
benefits that do not exceed those available to other customers.

6. Gifts of reasonable value that are related to commonly recognized events or
occasions, such as promotion, new job, wedding, retirement, Christmas or
bar mitzvah, so long as such gifts do not exceed the value of $100 per
gift.

7. Civic, charitable, educational or religious organizational awards for
recognition of service and/or accomplishment, so long as such awards do not
exceed the value of $100 per award. :

8. The Company may, on a case by case basis, approve of other circumstances,
not identified above, in which an involved party requests to be permitted
to accept something of value in connection with the Company's business. Any
exception to these Policies should be documented as a policy exception and
reported to the Board of Directors.
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D. Recordkeeping.

If a Director is offered or receives anything of value beyond what is
authorized in these Policies, that person must disclose the following
information in writing to the Chief Executive Officer:

1. The gift offered or accepted.

2. The name of the donor and his/her company affiliation.

3. The value of the gift.
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4. The circumstances surrounding receipt of the gift.
VI. Violations of Becard Policies
A. Actions Deemed in Violation of Policies.

Members of the Company's Board of Directors shall ke deemed to have
violated these Policies upon the determination by the Audit Committee that any
of the following events has occurred:

1. A material breach by a Director of any of the provisions of these Policies;

2. The repeated neglect by a Director of his or her duties under these
Policies or any material act of dishonesty, intentional misrepresentation
or moral turpitude, including the misappropriation or embezzlement of
property of the Company or a customer of the Company, the unauthorized
intentional disclosure of confidential or material non-public information,
or a fraud by the Director in the performance of his or her duties as a
Director of the Company;

3. A Director is convicted of a misdemeanor involving moral turpitude or a
felony; or

4. A written finding, order or directive from any state or federal banking
regulator with jurisdiction over the Company ordering the removal of a
Director cof the Company.

B. Penalties for Violations of Policies.

In the event the Board of Directors determines that a Director has
violated his or her duties or responsibilities pursuant to these Policies, all
of the following will apply to such Director:

1. The Director immediately will be removed as a member of any Board
committees on which the Director serves.
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2. The Director will thereafter be ineligible for participation 1in any
compensation plans which are available to the Company's Directors,
including the receipt of fees for attendance at Board or Board committee
meetings and participation in any stock option plans or deferred
compensation plans which are applicable to the Company's Directors.

3. The Director will immediately forfeit and surrender any unexercised stock
options previously awarded to the Director by the Board.

4. In the discretion of the Board of Directors, the Director will not be
entitled to indemnity from the Company for any claim, demand, damages,
causes of action or other costs (including but not 1limited to attorneys
fees) arising out of or related to any violation of this Policy statement.
To the extent that any claim, demand, damages, causes of action or other
costs ({including but not limited to attorneys fees) arising out of or
related to any violation of this Policy statement are asserted against or
incurred by the Company, the Company will have a right of indemnity against
the Director. 1In the.event that the Board exercises its discretion as set
forth herein, it will notify the Company's directors and officers liability
carrier of such determination and shall exclude the Director from coverage
under the Company's policy.

5. The Board of Directors will request the resignation of the Director, will
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recommend the removal of such Director to the shareholders of the Company
at a special meeting called for the purpose of removing such Director, or
will not renominate such Director and, if such Director seeks nomination at
a meeting of the shareholders, will recommend to the Company's shareholders
that the Director not be re-elected at the any meeting of the Company's
shareholders.

VII. Regquired Disclosures Under the Sarbanes-Oxley Act

The Securities Exchange Commission issued Item 406 of Regulation S-K
pursuant to requirements set forth in Section 406 of the Sarbanes-Oxley Act.
Pursuant to Item 406, the Company is required to make several disclosures
regarding its "Code of Ethics." The Company will provide the SEC copies of these
Policies and will notify the SEC of any amendments to these Policies. 1In
addition, the Company will furnish copies of these Policies, amendments and
revisions thereto, and other information as required in its Form 8-K reports and
in its annual Form 10-K report.
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VERIFICATION OF COMPLIANCE

I, , hereby verify that I have reviewed the
terms of this policy statement and agree to be bound by its terms.

<PAGE>
Exhibit A
LIMITED POWER OF ATTORNEY
Know all by these presents, that the undersigned hereby constitutes and

appdints‘Allen R. Christenson, Corporate Secretary, the undersigned's true and
lawful attorney-in-fact to:

(1) execute for and on behalf of the undersigned, in the
undersigned's capacity as an officer and/or Director of First
Financial Bancorp (the "Company"”), Forms 3, 4, and 5 in

accordance with Section 16(a) of the Securities Exchange Act
of 1934, as amended, and the rules thereunder;

(2) do and perform any and all acts for and on behalf of the
undersigned which may be necessary or desirable to complete
and execute any such Form 3, 4, or 5, complete and execute any
amendment or amendments thereto, and file such form with the
United States Securities and Exchange Commission and any stock
exchange or similar authority:; and

(3) take any other action of any type whatscever in connection

htto://www.sec.gov/Archives/edear/data/729502/000095000503000758/n17449 ex-14 txt
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with the foregoing which, in the opinion of such
attorney-in-fact, may be of benefit to, in the best interest
of, or legally required by, the undersigned, it Dbeing
understood that the documents executed by such

attorney-in-fact on behalf of the undersigned pursuant to this
Power of Attorney shall be in such form and shall contain such
terms and conditions as such attorney-in-fact may approve in
his or her discretion.

The undersigned hereby grants to each such attorney-in-fact full power
and authority to do and perform each and every act and thing whatsocever
requisite, necessary, or proper to be done in the exercise of any of the rights
and powers herein granted, as fully to all intents and purposes as the
undersigned might or could do if personally present, with full power of
substitution or revocation, hereby ratifying and confirming all that such
attorney-in-fact, or such attorney-in-fact's substitute or substitutes, shall
lawfully do or cause to be done by virtue of this power of attorney and the
rights and powers herein granted. The undersigned acknowledges that the
foregoing attorneys-in-fact, in serving in such capacity at the request of the
undersigned, are not assuming, nor is the Company assuming, any of the
undersigned's legal or other responsibilities, including compliance with Section
16 of the Securities Exchange Act of 1934, as amended.

This Power of Attorney shall remain in full force and effect until the
undersigned is no longer required to file Forms 3, 4, and 5 with respect to the
undersigned's holdings of and transactions in securities issued by the Company,
unless earlier revoked by the undersigned in a signed writing delivered to the
foregoing attorneys-in-fact.

28
<PAGE>
IN WITNESS WHERECF, the undersigned has caused this Power of Attorney
tc be executed as of this day of , 2003.
Signature
Print Name
29
</TEXT>
</DOCUMENT>
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Sacramento Business Journal - July 25, 2003
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Biisitiéss Journal

LATEST NEWS

3:05 PM PDT Friday
Income up at Bank of Lodi parent

First Financial Bancorp, the parent company of Bank of Lodi, saw income for its second quarter climb 82 percent from the
same period a year earlier, driven by a reduction in interest expense. :

The bank holding company posted net income of $359,000 for the quarter, or 22 cents per diluted share. The same period in
2002 brought $197,000 in net income, or 12 cents per diluted share. Total interest income declined from $3,590,000 to
$3,561,000, but total interest expense fell more, from $965,000 last year in the quarter to $689,000 this time around.

"We are very pleased with the progress we have made this quarter and are determined to keep the momentum going," said
i Iy p the progress : q p gong
president and CEO Leon Zimmerman in a prepared statement.

"The results demonstrate that, given time, our strategic plan for growth and expansion will produce the shareholder value we

all expect," he said. "Qur significant improvement in net income shows that, as we spread our expenses over a larger pool of
assets, we will make great strides in overall performance and the growth strategy is working."

Some shareholders and three directors of the bank have questioned whether the bank's performance is being dragged down by
rich pay and benefit packages for executives and whether the bank's growth strategy is living up to its promise.

Total assets as of June 30 were $281 million, up 16 pércent from a year earlier. That translates to an annualized return on
average total assets of 0.53 percent for the quarter, up from 0.33 percent in the same period of 2002. A 1 percent annual
return on average assets is considered the benchmark for success among community banks.

Non-interest expenses for the holding company increased by $242,000, or 7.7 percent. Included in that increase, the company
said, was $94,000 spent to respond to the "disruptive actions of three dissident directors,” who sent a letter to shareholders

questioning the strategy and integrity of the bank's management. Their actions, Zimmerman said, directly cost shareholders 3
cents a share in income, and without the related expenses, income for the quarter would have been up by 110 percent.

© 2003 American Cily Business Journals Inc.

-*Web reprint information

All contents of this site © American City Business Journals Inc. All rights reserved.
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July 31, 2003

Board of Directors
First Financial Bancotp
701 South Ham Lane
1odl, CA 95240

Pursuant to Section 3.16 of the bylaws of First Financial Bancorp ("Bancorp”), Directots have an absolute right ac
any tme to inspact and copy all books records and documents of every lind and to inspect the physical Ppropeties
of the corporation and also of jls subsxdiary ootpotations, if any. Such right by 2 Director imay be made in pexson or
by ageat or attorney and the xight of inspection includes the right to make coples and extiacts.

The undersigned, as Director’s of Bancorp, hereby request, under Section 3.16 of the bylaws, the following
documents of Bancorp and its wholly owned subsidiary Bank of Lodi, N.A. "Bank”). Pleas¢ have these documents
available for inspectiont on Tuesday, August %, 2003 at the head office of Bancorp. As parmitled under California
taw and pursuant to the bylaws of Bancorp, we will make atrangements for a copying service to make coples aad
extracts of all documents thal we belicve to be apprupriate.

If the Board of Ditectors or ils pfofcsionals do not agree to provide this information as required under the bylaws
and California law, we are prepared to immodiately procecd with appropriate legal action and will issue a press
releasd that Bancorp, its Board of Dixectors and professionals are not acting consistent with the bylaws and with

The documents that we request are as follows:

1. Copies of all letters received from any Sivancial institution that has expressed an interest in the acquisition
of Dancorp or Bank over the past (welve months, inclusive of any and el correspondence to atd from,
Farmers and Merchants Bagcorp and *

1 Copies of all minutes of the Boards of Directors and Exccutive Committee mestings of Bancorp and Bank
, for the last six months.

1. Copies of all financlal analysis provided by Foz Pitt Kclton or other investment bankers evalusting
proposed expression of interest from any financial institution for the past twelve moaths provided to the
Management, Board of Directors, Execulive Commiltee oc atry other committee of the Board of Dircclors.

1. The detailed and complete invoices from Bingham McCutchen LLP showing all Icgal work pexformed over
the last twetve months.

1. All involces and correspondences between Bancorp, Bank and Fox Fitt Kelton as investments bankers.
2. ' .

1 Specific break down of all of the expenses incurted by Bancorp aud/or Bank during the second quarter of
2003, relating 10 $94,000 of nou-interest expense set forth in the rocont press release.

- L The complete Board of Directors packet for Bank, Inclusive of financial information and loan review
- information that was presented to Board of Directors meetinga for Rank for the last six months.
1. Copies of all independent audits on foan review for Bank prepared for the last twelve months,
1. Any corapensation analysis prepared by John Perry Alexander that has been provided to Management,

Board of Directors, Compensation Committee or any commiliee of the Boards of Directors for Baneorp or
Bank for the past twenty four months.

1. All information provided by Benmark concetning the Bank Owned Life Insurance for the past twenly four
months inclusive of information and recommendations on (e disconnled rate to be utilized by Banoorp og
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Bank.

1. Copy of the current strategic plan for Bancorp and Bank, inclusive of all financial models for performance
of Bancorp or Bank for the next three years.

1 Copy of the general ledger expensé reversal for the sccond quatter of 2003 showing the recovery of the
bonus for Leon Zimmerman from what was accrued in 2002 and actually paid in 2003.

1 Copies of all directors and officers liability insutence policies in place for Bancorp and Bank.

1. Capies of the Code of Conduct signed by all of the remaining members of the Boatd of Directors of
Bancorp and Baxzk,

We may have addilional information requests as things progress. Ag Directors of Bancorp we understand our
fiduciary responsibilitics 1o the sharcholders and believe that cur evaluation of this, which includes our evaluation

by our attorneys and consultants, will be necessary fox us to perform our function for the benefit of the shareholders.
This Iciior is provided pursuant to the bylaws of Bancorp.,

V\:Xy Submmed, ; Z Z g’g ‘
eve Coldam Angelo Anagnos %ﬂ n Steenberge

Ce: Office of the Comptroller of the Currency
Federal Reserve Bank of San Francisco
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08/04/2003 MON 18:30 [Tx/RX No 78611 @002



Directors Questions
July 31, 2003

How was the decision made to reject the offer from -  What financial information was reviewed by the
Executive Committee that has not been presented to the full Board of Directors in determining whether to accept or
reject that offer?

What are the expenses that are identified in the $94,000 non-interest expense number set forth in the recent press
release? What is the specific break down as to the monies paid to Bingham McCutchen LLP and Fox Pitt Kelton
during the second quarter of 20037 What other costs were identified with the $94,000? Was any costs identified with
Farmers and Merchants Bancorp, _..the shareholders meeting and other matters not related to recent
correspondence forwarded by the three minority directors? If so - how much?.

Mr. Corrigan of Benmark indicates that he is advising Bank to reduce the discount rate identified with the Bank
Owned Life Insurance programs for Bank. Will the Board of Directors of Bank reduce the discount rate and to what
level? What is the financial impact to Company’s and Bank’s net income due to a reduction in the discount rate
identified with Bank Owned Life Insurance programs?

What is the status of the recent examination from the Office of the Comptroller of the Currency involving Bank? Has
the Report of Examination been issued to the Board of Directors? What correspondences have been received by
Bancorp, Bank, Board of Directors or professionals mvolvmg in the Office of the Comptroller of the Currency and the
recent examination?

Has Board of Directors or the Executive Committee entered into an engagement agreement with Fox Pitt Kelton
conceming investment banking services? If so -what is the value and scope of the contract?

Has the Board of Directors or any committee of Bancorp or Bank increased compensation levels for any executive
officer in the last six months. In the least six months have any stock options been granted to any executive officer or
member of the Board of Directors? If so - to whom, how many options and at what exercise price?

What is the plan of action of the Board of Directors concerning Dr. Schumaker if he is unable to reassume his position
in the next few months ? Has he executed the Code of Conduct? Is the Board of Directors considering any potential
additions to the Board?

What was the financial performance of Bancorp or Bank for the month of July 2003? Please provide a breakdown of
the balance sheet and income statement. Has Company repurchased any stock or has the ESOP purchased any shares
of Company common stock over the past three months?

Have all of the Directors executed the Code of Conduct that was set forth in the form 8-K, forwarded by the Company
to the Securities and Exchange Commission?

Has the Company received any evaluation by John Perry Alexander concerning the compensation levels of Directors
or Executive Officers of Company or Bank in the last six months? And if so, what is the information that has been
provided by John Perry Alexander?




Bank.

1. Copy of the current strategic plan for Bancorp and Bank, inclusive of all financial models for performance
of Bancorp or Bank for the next three years.

L Copy of the general ledger expense reversal for the second quarter of 2003 showing the recovery of the
bonus for Leon Zimmerman from what was accrued in 2002 and actually paid in 2003.

L Copies of all directors and officers liability insurance policies in place for Bancorp and Bank.

We may have additional information requests as things progress. As Directors of Bancorp we understand our
fiduciary responsibilities to the shareholders and believe that our evaluation of this, which includes our evaluation
by our attorneys and consultants, will be necessary for us to perform our function for the benefit of the shareholders.
This letter is provided pursuant to the bylaws of Bancorp.

Respectively submitted,

Steve Coldani Angelo Anagnos Kevin Van Steenberge

Cc: - Office of the Comptroller of the Currency
Federal Reserve Bank of San Francisco

LODI-07300301.3



’ August 6, 2003

Dear Shareholder of First Financial Bancorp/Bank of Lodi, N.A.:

As outside Directors of First Financial Bancorp ("Company”), we feel it is our continued
responsibility to express our concerns to you as shareholders and provide information to
you to fully evaluate your Company and the recent activities of Company and its wholly

owned subsidiary, Bank of Lodi, N.A. ("Bank”). On June 23, 2003 we forwarded a letter
~ to shareholders expressing our concerns. We have been overwhelmed by the positive
response from over 100 shareholders through letters, emails and calls, expressing their
concerns about your Company and also encouraging us to continue to ask the tough
questions and push for satisfactory performance. Over the past month, the Board and
Executive Management have taken an aggressive position against the three of us to isolate
us as Directors and have attempted to intimidate us through letters, press releases and
comment. Their tactics will not deter us since we believe that the actions that we
take are for all shareholders and not that of a select few. We have requested
documents from Company and Bank in order to represent the shareholders. The Board,
Executive Management and professionals have denied us access to information about the
Company and Bank in contravention of the Bylaws and California law. To represent the
shareholders we will fight for the information to be certain that accurate information is
provided about the true condition and direction of Company and Bank. We felt it
appropriate to comment on three items in this correspondence: Bank's recent second
quarter earnings announcement, additional information concerning the bank owned life
insurance ("BOLI") and the Code of Conduct.

Second quarter earnings.

On July 25, 2003, Company reported second quarter earnings of $359,000 or $0.21 per
diluted share. Net income for the first six months of 2003 was $701,000 or $0.41 per
diluted share. For the first six months of 2003, your Company has reported the return on
average assets of 0.52% and a return on average equity of 6.56%, significantly below peer
aroup levels, which have been reporting 2003 income levels in excess of a 1% return on
average assets and 10% return on average equity. We have not had an opportunity to
study in detail the financial information concerning the Company for the second quarter.
When your Company files its Form 10-Q with the Securities and Exchange Commission
we will review that financial information and have a report. However, the original
statements in the June 23, 2003 letter continue to resonate with the Company. The
performance continues to be mediocre, significantly below peer group levels, and
we do not see a viable plan that will increase net income to a level consistent with
peer banks.

Many of you received a letter from the Company, dated July 8, 2003, which was in
response to our letter of June 23, 2003. In the letter the Company indicates a number of
its accomplishments in 2001, 2002 and the first quarter of 2003. However, net income
levels, with regard to peer group, are conspicuously absent. We were pleased that
Executive Management are willing to further discuss performance with shareholders and




we encourage all shareholders to ask tough questions! We believe that the July 8, 2003
letter closes with the most concerning statement. “We are on track with our strategic plan
and are excited with the prospects for our future. Our strategy of Growth, Expansion,
Products and Services combined with an annual increase in net income of at least
10% is working and continues to provide a worthwhile investment for our
shareholders, employees, customers and communities.” Your Executive Management
has communicated that the performance of your Company on net income will be
significantly below peer group levels for the next several years! In 2002 your Company
made $1,355,000 -- for 2003 they are on track for net income in excess of $1,400,000. If
we take the comments of Executive Management literally, it will be at least three years
before your Company makes in excess of $2,000,000 net income. We have heard the
story before, “Trust us. Give us a few more years. Performance will get better.” However
an increase of at least 10% per year in net income will not get us to where we need to be:
consistent performance with our peer group! Despite the claims of Executive
Management - there is no momentum! ‘

The recent press release and shareholders letter takes a shot at us, indicating that the net
income for the second quarter was impacted by non-interest expenses of $94,000
associated with responding to the disruptive actions initiated by three dissident Directors.
$94,000 is a lot of money and we cannot, for the life of us, figure out how your Board and
Executive Management could spend $94 000 on responding to some our concerns. There
must be some other expenses included and you, as shareholders, should be asking the
question, "What was included in the $94,000 and what actions were actually taken?”

$94,000 of non interest expense is equivalent to $0.03 per share and your Board and
Executive Management place that $0.03 per share at our feet. If your Company was
performing in a manner consistent with peer group, we would not be forwarding these
letters. By not achieving peer group level performance, the shareholders are losing at least
$0.18 per share per quarter in prospective value. The following charts illustrate how much
the Company and you as a shareholder are losing to peer group. The comparison is
sobering and quite concerning!

RETURN ON AVERAGE ASSETSI

1.50%

LINNFR PFRFORMING

1.00%

& Peer Banks
BmFLLC

0.50%

2000 {2001 | 2002 |2003*|2004" |2005"

0.00%

m Peer Banks [1.00%]1.00%]|1.00%|1.00%{1.00%|1.00%
FLLC 0.71%|0.59%|0.57%|0.54%|0.52%|0.50%

*Assumes 15% growth in assets and 10% growth in net income




EARNINGS PER SHARE
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D@1% ROAA (2)]$1.13|$1.24]51.40|81.61]$1.85|$2.12

(1) EPS of FLLC based upon historical & FLLC stated estimates of 10% increase in annual net income
(2) EPS if FLLC achieved a 1.0% ROAA
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Shareholders are losing at least $0.70 per share per year. We will never get this money
back — or at least the Board-and Executive Management can tell us how? These are
earnings that we should have had, but we won’t have! Despite what your Board an
Executive Management say - this is not momentum! Maybe $0.03 per share to recognize
that we have a problem is an acceptable investment for the shareholders. You be the
judge!

You, as shareholders, must ask the tough questions of the Executive Management as to
the financial performance of your Company. If your Board or Executive Management don't
have a viable plan for creating meaningful shareholder value for all shareholders, then they
need to step aside or another solution needs to be considered.

Bank owned life insurance.

InourJune 23, 2003 letter, we identified some issues involving BOLI. BOLIis used to fund
the benefit programs for the Board and Executive Management. Since the first letter your
Company has responded in its July 8, 2003 lefter and we also received correspondences
from Benmark, the bank insurance brokers responsible forthe BOLI. Copies of letters from
and to Michael Corrigan, Chairman and CEO of Benmark are available for review by any
shareholder. Mr. Corrigan provides some valuable information. Neither the Company nor
Mr. Corrigan has been able to provide a list of California banking institutions with BOL[ as
a percentage of capital anywhere close to your Bank.

While we are concerned with the amount of BOLI, we are also concerned with how Bank
is accounting for BOL!. At the end of 2002, Bank utilized a discount rate of 7.25% to
account for the future payments to Directors and Executive Management. We believe this
rate is above market due to recent changes in interest rates and understates the liability.
Mr. Corrigan, in his July 7, 2003 letter, states, "We advise our clients to modify these




discount rates when it is appropriate to do so. ... we are advising our clients to reduce
these discount rates in 2003 and beyond in light of the current interest rate environment.
You are correct, that lower discount rates will imply larger annual benefit expenses.” If
your Bank does what is prudent and lowers the discount rate, it will have a further
impact on net income for 2003 and future years. We continue to question the
reasonableness of the compensation programs, primarily in light of the performance ofthe
Company in 2002, 2003 and the prospects for the years ahead.

Code of Conduct.

Recent communications from the Company have made light of the fact that we did not
signed the Code of Conduct that was prepared by Company and its attorneys. We did not
execute the Code of Conduct when it was presented to us, primarily due to the fact that we
did not have an opportunity to fully review the document and we believe that the Code of
Conduct would have significantly limited our ability to communicate with the shareholders.
In addition we were expected to pledge allegiance to the Company's Executive
Management. Our allegiance is to the shareholders! We were being set up due to the
fact that we are dissidents and critical of the majority Board and Executive Management.
We have executed a modified Code of Conduct which includes the basic language. We
did not and will not execute a Code of Conduct that would prohibit us from communicating
with the shareholders and telling them the true conditions of your Company and your Bank.
We have provided our signed copy of the Code of Conduct to the Board of Directors. |If
you desire to review the Code of Conduct and our modifications we will make a copy
available. -

We firmly believe in a Code of Conduct, but we also believe in a fair and reascnable Code
of Conduct that protects the interests of the shareholders. As shareholders we will look at
the actions of all of the directors to be certain that they comply with the terms of the Code
of Conduct.

In order to fulfill our obligation as directors of your Company we have requested a number
of documents which we are entitled to under the bylaws and California law. Your Board and
Executive Management have deprived us of all relevant and important information
‘concerning Company and Bank. We were elected to represent all shareholders of
Company and we will perform our fiduciary duty on behalf of the shareholders. We
will not be denied this right and take our obligation of looking after the interests of the
shareholders seriously! We would like to thank the shareholders for their support of our
endeavors. We will continue to forward relevant information and our side of the story.

Very truly yours,

Stephen Coldani Kevin Van Steenberg Angelo Anagnos




FIRST FINANCIAL BANCORP

707 South Ham Lane * Lodi, CA 95242 » P.0O. Box 3008 - Lodi, C4 95247-1913 « (208) 367-2054 + bankoflodi.com
August 11, 2003

Mr. Angelo Anagnos
725 Atherton Drive
Lodi, CA 95242-3505

Dear Angelo:

On July 31, 2003 the Board of Directors of First Financial Bancorp, acting on a report presented
by corporate counsel, unanimously (disregarding the votes of the interested directors) determined
that you violated your fiduciary duties to the Company by publishing false and misleading
information concerning the Company in a manner that has damaged the Company and its
subsidiary Bank of Lodi. The Board of Directors determined that, in addition to breaches of law,
you have violated the Company’s Policies and Code of Conduct Applicable to Members of the
Boards of Directors of First Financial Bancorp and Bank of Lodi. The Board has removed you
from the Board of Directors of Bank of Lodi for cause. Based on its finding of violations of your
fiduciary duties which constitute a for cause basis, the Board also requests your resignation from
the Board of Directors of First Financial Bancorp and, should you refuse to resign, the Board
informs you that you will not be re-nominated to the Board of Directors of First Financial
Bancorp and the Board will inform the Company’s shareholders of the for cause basis of its
decision.

The Board of Directors of First Financial Bancorp has implemented the following consequences
for your breaches of fiduciary duties:

1. You have been removed from and will not serve on any committee of the Board.

2. Youare ineligible to participate in any compensation plan of the Bank or the Company.
In this regard:

e You have already been informed that your medical coverage under the Bank’s plan has
been terminated other than as you may have rights pursuant to COBRA.

*  You previously participated in the Director Supplemental Compensation plan for a
sufficient period to vest certain interests. The agreement to which you are a party
includes a termination of rights under the plan if you are terminated for cause from either
the Bank Board or the Company Board. The definition of “Removal for Cause” includes
provisions consistent with the reason for your removal from the Bank Board. Therefore,
you are hereby notified that your removal for cause terminates your interests under the
Director Supplemental Compensation plan and the Life Insurance Split Dollar agreement.




you are hereby notified that your removal for cause terminates your interests under the
Director Supplemental Compensation plan and the Life Insurance Split Dollar agreement.

* You are no longer eligible for participation in any Company or Bank benefit program.

3. You previously were awarded certain stock options under the 1997 Stock Option Plan
and certain of those awards are vested and others remain unvested. The stock option agreements
to which you are a party include a termination of rights in accordance with the agreement if you
are terminated for cause. The agreement obligates the Board to provide you notice of its
determination that there has been a termination for cause. The definition of termination for cause
includes provisions consistent with the reason for your removal from the Bank Board and the
determination of the Company’s Board that, based on removal for cause, it will not re-nominate
you for future terms as a director of the Company. Therefore, you are hereby notified of this
determination and that it is based on removal for cause.

The Board has reserved the right to invoke additional remedies as necessary.

Very truly yours,

V s o
—’J//_/___,,——-——‘?//-«-y//{/
i Benjamin R. Goeliring

Chairman of the Board

cc: Board of Directors, First Financial Bancorp




FIRST FINANCIAL BANCOR?P

701 South Ham Lane * Lodi, CA 95242 « P.O. Box 3009 « Lodi, CA 95247-1913 + (209) 367-2054 * haniofledi.com
August 1, 2003

Mr. Kevin Van Steenberge
P. 0. Box 1150
Lodi, CA 95241-1150

Dear Kevin:

On July 31, 2003 the Board of Directors of First Financial Bancorp, acting on a report presented
by corporate counsel, unanimously (disregarding the votes of the interested directors) determined
that you violated your fiduciary dsties to the Company by publishing false and misieading
information concerning the Company in a manner that has damaged the Company and its
subsidiary Bank of Lodi. The Board of Directors determined that, in addition to breaches of Jaw,
vou have violated the Company's Policies and Code of Conduct Applicabie to Members of the
Boards of Directors of First Financial Bancorp and Bunk of Lodi. The Board has removed you
from the Board of Directors of Bank of Lodi for cause. Based on its finding of violations of your
fiduciary duties which constitute 4 for cause basis, the Board also requests your resignation from
the Board of Directors of First Financial Bancorp and, should you refuse to resign, the Board
informs you that you will not be re-nominated to the Board of Directors of First Financial
Bancorp and the Board will inform the Company’s shareholders of the for cause basis of its
decision.

The Board of Directors of First Financial Bancorp has implemented the following consequences
for your breaches of fiduciary duties:

1. You have been removed from and will not serve on any committee of the Board.
2. You are ineligible to participate in any compensation plan of the Bank or the Company.

In this regard:

e You have already been informed that your medical coverage under the Bank’s plan has
been terminated other than as you may have rights pursuant to COBRA.

e You previously were offered the opportunity to participate in the Director Supplemental
Compensation plan. Your removal for cause from the Bank’s Board terminates your
ability to participate in the Director Supplemental Compensation plan.

* You are no longer eligible for participation in any Company or Bank benefit program.



3. You previously were awarded certain stock options under the 1997 Stock Option Plan
and certain of those awards are vested and others remain unvested. The stock option agreements
to which you are a party include a termination of rights in accordance with the agreement if you
are terminated for cause. The agreement obligates the Board to provide vou notice of its
determination that there has been a termination for cause. The definition of termination for cause
includes provisions consistent with the reason for your removal from the Bank Board and the
determination of the Company’s Board that, based on removal for cause, it will not re-nominate
you for future terms as a-director of the Company. Therefore, you are hereby notified of this
determination and that it is based on removal for cause.

The Board has reserved the right to invoke additional remedies as necessary.

Very truly yours,

/’/%—7 L~ ”;’_.,/;"/
= 2 >, .
Benj amin K. Goehrin® —

Chatrman of the Board

ce: Bourd of Directors. First Financial Bancorp



FIRST FINANCIAL BANCOR?

707 South Ham Lane * Lodi, CA 95242 «~ P.O. Box 3009 * Lodi, CA 95241-1913 » (208) 367-2054 * bankoflodi.com
August 1, 2003

Mr, Steve Coldani
1806 W. Kettleman Lane, Suite J
Lodi, CA 95242

Dear Steve:

On July 31, 2003 the Board of Directors of First Financial Bancorp, acting on a report presented
by corporate counsel, unanimously (disregarding the votes of the interested directors) determined
that you violated your fiduciary duties to the Company by publishing false and misleading
information conceining the Company in a manner that has damaged the Company and its
subsidiary Bank of Lodi. The Board of Directors determined that, in addition to breaches of law,
you have violated the Company’s Policies and Code of Conduct Applicable to Members of the
Boards of Directors of First Financial Bancorp and Bank of Lodi. The Board has removed you
from the Board of Directors of Bank of Lodi for cause. Based on its finding of violations of vour
fiduciary duties which constitute a for cause basis, the Board also requests your resignation from
the Board of Directors of First Financial Bancorp and, should you refuse to resign, the Board
informs you that you will not be re-nominated to the Board of Directors of First Financial

Bancorp and the Board will inform the Company’s shareholders of the for cause basis of its
decision.

The Board of Directlors of First Financial Bancorp has implemented the following consequences
for your breaches of fiduciary duties:

1. You have been removed from and will not serve on any committee of the Board.

2. You are ineligible to participate in any compensation plan of the Bank or the Company.
In this regard:

* Youhave already been informed that your medical coverage under the Bank’s plan has
been terminated other than as you may have rights pursuant to COBRA.

» You previously participated in the Director Supplemental Compensation plan but have
not vested under the plan. Your removal for cause from the Bank’s Board terminates
your participation in the Director Supplemental Compensation plan and the Life
Insurance Split Dollar agreement and you have no further interests thereunder.




* You are no longer eligible for participation in any Company or Bank benefit program.

3. You previously were awarded certain stock options under the 1997 Stock Option Plan
and certain of those awards are vested and others remain unvested. The stock option agreements
to which you are’a party include a termination of rights in accordance with the agreement if you
are terminated for cause. The agreement obligates the Board to provide you notice of its
determination that there has been a termination for cause. The definition of termination for cause
includes provisions consistent with the reason for your removal from the Bank Board and the
determination of the Company’s Board that, based on removal for cause, it will not re-nominate
you for future terms as a director of the Company. Therefore, you are hereby notified of this
determination and that it is based on removal for cause. :

‘The Board has reserved the right to invoke additional remedies as necessary.
Very truly yours,

Benjamin R. Goelring

Chairman of the Board

cc:  Board of Directors, First Financial Bancorp



TO: THE BOARD OF DIRECTORS :
FROM: STEVEN COLDANI .

ANGELO ANAGNOS

KEVIN VAN STEENBERGE
DATE: AUGUST 11, 2003

We were recently reviewing an article in which the author, Benjamin Pugh, discusses directors’
duties, responsibilities and liabilities in the current state of the law (described as the “post-
Enron/World com world”). We have attached a copy of the article, We were so struck by some of hig
passages that we felt compelled to share them with you. Although we have attempted to explain to you that
we have duties as Directors to scek information upon which we can better serve the shareholders with an
informoed decision, it doesn’t appear that you have understood onr passion to do the right thing. Since this
article expresses exactly what has been the basis of our search for data and a better understanding, pechaps

it may assist you in understanding our sincete motwes in attempting to learn more about the “business”
conducted at the Board table.

- In discussing directors “asleep at the wheel” who can expect lawsuits against them which could
" penetrate their supposed corporate protection against liability, Mr. Pugh states the following:

KkEkkkhkkit

“While the ‘business judgment rule® codified in California Corporations Code section 309
provides directors with some liability protection, the protection is not absolute. Directors who blindly rely
on the representations of management without any independent investigation expose themselves to personat
liability. ‘A director shall pe:form the duties of a director ... with such care, inclnding reasonable inquiry,
as an ordinarily prudent person in a like posmon would use under similar circumstancges,” Cal. Corp. Code
section 309(a) (emphasis added).”

“ARer the Enron and WorldCom debacles, and the fact that most average Americans have scen
their 401k’s steadily dwindle over the past year, directors can expect that the ‘reasonable inquiry” expected
of an ‘ordinarily prudent person in a like position’ will sharply increase in the minds of judges and jurers.
For this reason, direciors will be wisc to increase their inspection demands — and carefully make a record of
. such demands and inspections — in order to defend against potential future lawsuits,”

Mr. Pugh represented a director who had made a demand to inspect corporate documents and
prevailed after the court found that the defendant corporation made a “woefully inadequate” defense
attemp! at refusing 1o comply. (Saline v. Superior Court (Commonwealth Energy Corporation) 100
Cal.App. 4o 909, 122 Cal.Rptr. 2d 813 (2002).) The court went on to clarify the law with regard to a
Director’s dutx&s and the corporation’s obligation to provide docurments npon request or demand. I am sure
that Mr. Rockett has made yon aware of this leading case, the subject matter of which squarely touches our
situation, so we will not belabor the point.

R e Otk 3k ok ok

As you are aware, we starting asking questions months ago and requesting documents. We were
met with refusals to share information to which we are entitled to see, We were given documents and
packages to sign that numbered 300 pages at times and asked to sign them without any uime to revicw
them. We were expected to have blind faith and trust in the remainder of the Board that the steps taken
were in the best interests of the bank. If we questioned the acts or proposals or asked for an independent
third party to review the court of action, we were met with harsh reprisals. Morc and more, we expressed
our concerns with the road managemeni was taking and further expressed our distress thal we belicved that
the actions of the Board were not in the best interesis of the shareholders. Rather than sharing vital
information about the future course of the company, we were slowly but surcly limited to almost no access
1o anything. We were able to read only certain few documents of little consequence, but had to memorize
them if possible, because notes and copies were not allowed, We were separated at Board meetings in
certain chairs and yelled at by our corporate attorney whose behavior could best be calleg insulting ' We




were and are shocked by his inability to be neatral, Moregver, he has chosen to represent your personal
interests, taking on a management role in personally fighting us. Ironically, it is our understanding that his
Jjob clearly includes assisting and advising us of our director obligations in a neutral fashion, and in fact
urging us to question that which we do not understand or feel may be inappropriate, By his actions, we
should all agree that Mr, Rockett is not neutral.

We became increasingly concerned that we were clearly not being allowed to perform our duties
as Directors. 1t became painfolly clear that our quest for information in order to satisfy ourselves that the
steps taken by management were the best for the sharcholders was being met with strange over-reaction.
At the Jast annual shareholders meeting, it was obvious that the shareholders were also questioning the acts
of management without any encouragement or information from us, Their questions wwere answered time
and tirpe again with canned answers, which were obvious to everyone in the room - it was embarrassing 10
see our shareholders treated in this fashion.

Ultimately we were removed as Directors of the Bank of Lodi - we asked 100 many questions,

The most puzzling thing of all is that we were doing our jobe, and if there was nothing to hide, all
jnformation should have been shared with us. If we determined from the information received that the
Board’s actions were appropriate, we could have moved on. Instead, the more we asked, the more we were
refused.

Do not be lulled into a false sense of security that you are absolutely protected, either by the
corporate shield or the D&O insurance, As we have determined, cach has its exceptions, which could
subject any one of us to personal liability, The bottom line is...we all have a duty to our shareholders to
make sure the Board's decisions and goals are in the best interest of those sharcholders, not ourselves
personally, We have attempted to fulfill this serious duty at great personal sacrifice, not only financially,
but also at the hands of “our” corporate attorncy who continues 1o distort our efforts and matives to the
public, In particular, the allegations that we have asked important and serious questions just to sell the
bank is not only false, it is foolish and unbelicvable to all who read the Board's and M, Rocket’s public
statements, What is {rue is that we are concerned about the direction of the bank and the lack of a viable

plan, that would be independently reviewed, 1o achieve acceptable sharcholder perfortnance consistent with
other banks,

We respectfully request that you take the words of the court seriously. We appeal to you to also
do the right thing. In our view, you have the same obligations and responsibilities, as do we. To do
otherwise violates the law. We are entrusted to fulfill serious duties and protect our shareholders. Can you
really question our right to thoroughly investigate that which is being refused us? The court decisions
mandate that we do so and support our right to appeal to the courts if we continue to be stoncwalled..

Sincerely,
C-/ y 52X/
;a‘EVEN M. COLDANI KEVIN VAN'STEENBERGE ELO GNO



Post Earon/Worldcom World
by Benjamin P. Pugh

In roday's post-Earon/
WoddCom world, the public
is clamoring fot, snd Coagress
s caacting, Rew laws requir-
ing more disclosure from pub-
Yi¢c corporstions. More disclo-
sure to the public, bowever,
also means more disclosure of
oocesprivate corporate infor-
Toation Do anyone with sccess
to Edgar-online - whick
weass cveryope, [he new
challenge for legisistors and
the courty in the wake of En-
ros/WarldCom is o resgsess the mpproprists balance be-
Tween privacy aad opeaness of corporate affairs.

In weighing these competing values, the California
Court of Appeal, Fourth Appellate Dismict, Division
Three, recently caroe dowa squately on e tide of cospo-
rat opceticss in Saline v. Superior Comt (Cammonwealth
Enczgy Corpotation), 100 Csl App.4th 909; 122 Cal.
Rpzr2d 813 (2002). In Saline, 3 disvident director songht
1¢ inspect comporate documentz ondey Corporations Code

44

gcetion 1602, which reads in relevant past, “Every director ‘

shall have the absoluw right at any teasonsble time to in-
spect and copy all books, records and documents of every
king .. " Saline's stated intcntion was 1o share tese
documents with the shareholders. The corporation’s man-
agerpent revisted, claiming the documeqrs were
“confidential,”

1n 8 pre-Exron/WorldCom ruling, the wial court al-
lewed Saline to inspect some documernts, bur refused o
ackmowledge or enforce Saline's statutory right W inspess
all Commonwealty's documents, agd figther prohibited
Saline from disclosing the documents o sharcholders. So-
tme sought 3 writ of mandare challenging the trial count's
wlisg. In a post-Enron/WarldCom opinion, the Cout of
Appeal isxued 3 peremprory writ reversing lbe trial court
oun both the isfve of Saline’s sccess to documents and kis
abiliry o show the documenss to sharcholders.

Anomgys handling inter-corponse disputes aheald rake
sote of Saline v. Suparior Court because anc can expect to
see an inctease in dirccors secking access W corpone
documents in the pear future, Not only does Salme v, Su-
perior Court provide o clear legal right so do o, but in 10-
day's climate it is cagy to antisipate an incraase in En-
ron-type lswiuits agains directors allegedly “aslecp arthe

—Consinued on page 14-

_ =Enron: Condnued from pape 4-

wheel.” While the “business judgient rule” codified I
California Carporstons Code sextion 309 provides directors
with so1ac Mability protection, the grorection is pot absclute.
Directons who blindly rely on e represenmans of man-
agernenit without any independsnt investgation expase
themsetves to persona) liability. "a, dircetor shall perform
the duges of a direstor . . . with such care, including reason-
able inquiry, ss an ordimarily prudeat person in a lke posi-
tion would use ander sbnilar circumstances.” Cal, Corp.
Code § 309(a) (emphasis added).

Afier the Earon and WorldCam debacles, and the fagc
that most avergge Amcricans have seen Weir 401Xk's sizadily
dwindle pver the past year, directors can expec bal the _
"reasonable mauisy” eXpeeted of (n “ordinasily prodent per-
son in 8 like position”™ will sbarply merease in the minds of
Jjudges snd jurors. For this reason, directors will be wise o

(Fvatinusd nu nams 15)



~Enron: Continped from page 14-

incretse their inspection demands - and carefully make a
record of such demagds and inspections - in order 10 de-
fend sgamst poteatial future lawsuits,

Aa increage I directors' inspection demands wAll paty-
rally creass mors disputes between individual directors
and management, Moreover, with California’s cupularive
voting rules, California cotporations are more likely 1o
have diszident dizectars elecied by imbappy shurcholders
blocks - Ieading to even more disputes over direciors' in-
spection rightx. Formpately, Salme v, Supetior Couxt pro-
vides the firm ¢lear appellaie court guidance on the extent
of a director's inspection rights under Corporations Code
zection 1602,

Afer finding the defendant corporation’s evidentiary
sbowing was “woefolly insdequaie,” the Saline court an-
aounced the following tule: a directar's “sbsolute” right w
inspect corporate documenrs cun aaly be limited “where o
prepanderance af the cvidence cstabliches the director's
clear intent to use the documents to commit an egregious
to7t~0ue that cannot be easily remedied by subsequeat
monetary darnrges—against the corporgton™ Saline, 122
CilRpu. st 817. On the free speech side of the coin, die
court further held that in B¢ context of  director inspect-
ing corparate documents wander Corporations Code section

1602, there is "o legal basis (or a prior restraint” on free

speech. 1d

In other words, under nearly al! cimumsnmces, @ corpo-
taton's manpgemeal myy pot shut out a direstor from ac-
sessing corporate documents. Nor may 8 court placoa
prior resraint on a director's ability to disclosc tose docy-
meft to whomever the dircelor pleases » i.c., the
*protective order™ mechanism uyed to limit disclosure of
documents produced iz the discovery context does not ap-
ply 10 documments obmined via 2 corparats director’s in-
speetion tights, -

The lesgon for anorneys represeating corporations is
that they shoald sdvize their client to comply with 2o in-
spection deraand from cae of 1he corpomiion's difectors
adsent truly compelling fucts that the director is gut to
hatru the corporation.  Attorneys representing fdividual
dircctors ahioudd sdvise their clients thae, even though the
director has the absolute right 10 taspest all corporgie
documenls, snd msy not be regrained beforshand fom
disclosing the documnents, this does not give 3 direclar free
reign o do whatever bBe or she pleases. Directors may edll
be lisblc for beach of fiduciary dury of similar torts shoald:
theey irnproperly disclose truly coufideatial docurnents o
the harm of the corporation.

* Benjamin P. Pugh. is an associate with Enterprise Coun-
sel Group, A Law Corporation




GARY STEVEN FINDLEY & ASSOCIATES

Gary Steven Findley* A PROFESSIONAL CORPORATION Telephone
Thomas Q. Kwan ATTORNEY S AT LAW (714) 830-7136
Laura DeanRichardson Telecopier
Debra L Barbin 1470 NORTH HUNDLEY STREET (714) 630-7910

—— ANAHEIM, CALIFORNIA 92806
*A Professional Corparation

MEMORANDUM
TO: James Rockett
FROM: Gary Findley
DATE: August 12, 2003
RE: First Financial Bancorp Request for Information
Dear Jim:

[ apologize not getting back to you sooner regarding your last weeks email on the request for
information from First Financial Bancorp (“Bancorp”) and Bank of Lodi NA (“Bank™). Your
response to my correspondence relating to Directors Coldani, Anagnos and Van Steenberge’s
(“Directors”) information request is disappointing, if not remarkable. As you are well aware, the
information sought here in the letter request 1s not the first request made by the Directors. Itis a
culmination of months of requests that have been refused, so your reference to “short notice” and
suggestion for patience is quite self-serving, if not entertaining. If, as you state, “truth is a-
defense,” I would suggest that you and your remaining directors start scrambling to respond to
this request.

Quite frankly, with leading case law and statutes providing such clear direction, I find your
reasons for delay unacceptable. Despite clear law, you have advised:

1. These serious matters must wait until everyone is through with their vacation.

2. The Directors’ rights are not absolute, as you must review the information requested to
make a “determination of the appropriateness of its production.” (Perhaps you could
point out which of the numbered requests require such a review.) '

3. If Messrs Zimmerman and Christenson are not available, the entire Bank and its Directors
cannot function.

4. Almost three weeks notice is not sufficient time for Messrs. Zimmerman and Christenson
(who are apparently running the Bank in its entirety) to at least prepare a meaningful
response.



Let’s look at a few examples of the information requested:

1.

One of the requests asks for “[t}he detailed and complete invoices from Bingham
McCutchen LLP showing all legal work performed over the last twelve months.” Do
you really believe the Directors are not entitled to know what your firm has cost the
Bancorp and Bank? You can publish to the shareholders and the public the fact that
the Bancorp and Bank has spent $94,000 “fighting” the Directors, but don’t have to
explain to the Directors how this much could have been spent refusing to respond to
their questions? Good faith responses would have been free.

Another request asks for “Copy of the general ledger expense reversal for the second
quarter of 2003 showing the recovery of the bonus for Leon Zimmerman from what
was accrued in 2002 and actually paid in 2003.” Is Mr. Zimmerman’s compensation
likewise a “secret?”

Still another request asks for “Copies of all directors and officers liability insurance
policies in place for Bancorp and Bank.” As you are aware the Directors are insureds
and have an absolute right to review their coverage. Letting Kevin Van Steenberg
“review” but not have a copy of his insurance protection won’t cut it. Mr. Van
Steenberg is presently attempting to obtain a specimen copy from the insurer, and I
can assure you that if they refuse, the attorney he has retained who is an expert in
insurance coverage matters will not hesitate to bring the insurer and the broker into
the game. Even you do not have the power to play this game. Mr. Van Steenberg has
more rights to the policy and its information than you do. And believe me, no one
will dispute that the Bancorp and Bank requiring that he memorizes what he reviews
of the policy 1s anything but appalling.

One last example is the request for “[c]opies of minutes of the Boards of Directors
and Executive Committee meetings of Bancorp and Bank for the last six months. The
days of the Directors not being allowed copies even of minutes of meeting which they
attended are over. Is it your position that you must review these to see if they can
appropriately be produced?

It is our belief that “all” the documents requested in the letter handed to the Board must be
produced and that the Directors have an absolute right to all of them. The above four are only
examples and not intended to infer in any way that the remaining requests are any less mandated
by law to be produced.

Please advise the legal authority and grounds that support your statement that the Directors must
now wait for vacations or for a review and “determination” of the “appropriateness” of the
production. The Directors have been waiting for months, and I do not find any case law, which
supports that the Directors must once again wait until everyone has completed sunbathing on a
beach somewhere. If we are to serve the best interests of our clients, we must deal with the law
and the serious consequences of still another delay. We respectfully request that you forward
your authority.

Please no more delays.

Respectfully submitted

gsf
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James M. Rockett
Direct Phone:  (415) 393-2025
james.rockett@bingham.com

August 13, 2003

Gary Steven Findley, Esq.
. Gary Steven Findley & Associates
Binghom McCutchen LLP 1470 North Hundley Street
Three Embarcadero Center A_naheim, CA 92806

San Francisco, CA

94111-4067 Re: First Financial Bancorp

415.393.2000 Dear Gary
415.393.2286 fax

The purpose of this letter is to call to your attention the continuing violation of
binghom.com fiduciary duties as directors of First Financial Bancorp by your clients Angelo
Anagnos, Steve Coldani and Kevin Van Steenberge and to again demand a

Boston retraction of the deliberately false and misleading statements made by them to the
H°”:’(d shareholders of the Company in a letter dated August 6, 2003. It remains the
. ::;e::: ‘position of the Company that directors Anagnos, Coldani and Van Steenberge will
Neow York be held accountable for the damages that they have caused by their knowing

violations of their fiduciary duties to the Company.

San Francisco

Silicon Valle . . . .
;:go;r: In their August 6 letter, directors Anagnos, Coldani and Van Steenberge provide a

Walnut Creek series of graphs and analyses based on a claim that the Company’s strategic plan
calls for 10% year on year growth of earmings. Your clients then “demonstrate”
that the Company’s plan will result in the loss of “at least $0.70 per share per
year” and that the shareholders “will never get this money back. . ..” These
statements are false and misleading and made with full knowledge by your clients
of the falsity. Not only are your clients aware of the strategic plan of the
Company which has been reviewed annually and approved by the Board
unanimously (including them), but they also sat through a presentation at the most
recent Board meeting in which graphs and data accurately depicting the financial
projections of the Company’s strategic plan were presented by Jean-Luc Servat.
Director Van Steenberge even took copious notes throughout the presentation.
The August 6 letter also claims that the Company has no strategic business plan;
they know this to be false.

Washington

Your clients’ misstatements are clearly a continuation of the violation of their
fiduciary duties to the Company and are causing severe damages to the Company,
its business, its employees and its shareholders. Moreover, contrary to prior
commitments from you, the August 6 letter did not retract the deliberate false and
misleading statements of their June 23 letter which you agreed were false.



Bingham McCutchen LLP

bingham.com

Gary Steven Findley, Esq.

August 13, 2003
Page 2

With respect to the enormous damages that are being suffered by the Company,
your clients are fully aware of the impact of their deliberate falsehoods; in the
July Board meeting, Bob Daneke very carefully detailed the damages that the
Bank and the Company have already sustained. More recently, a crucially
important lending officer resigned from the Bank and joined a competitor. This
officer has been consistently responsible for loan originations in the amount of
$12 million to $15 million per year. In tendering his resignation he attributed his
departure to the direct impact on him and his customers from the negative media
campaign that has been perpetrated by your clients. His statements have been
preserved for use as testimony.

In addition to the false and misleading statements by your clients, it appears that
directors Anagnos and Coldani have deliberately damaged Bank property, further
violating their fiduciary duties. Specifically, the Bank computers that they used
during their tenure as directors were returned with significant damage. The
damage to those computers is now being evaluated and we anticipate that they
will need to be replaced at a cost of more than $3,000 each. Your clients will be
held accountable.

In addition to the foregoing, information has come to the attention of the Bank
that your clients have combined with others as a group holding more than 10% of
the outstanding stock to seek a purchaser for the Company. We are in the process
of evaluating that information. The Company believes that this is likely to have
implications for the Company’s Shareholder Rights Plan.

Conceming the Company and Bank providing the documents that your clients
have requested, as I have previously informed you, those requests can be
addressed with the return of Leon Zimmerman and Allen Christenson from
vacation. As always, the Company is prepared to comply with the law and its
bylaws; however, as you know, there are significant issues that arise in the
production of such information which are exaggerated by the fact that your clients
have consistently breached their fiduciary duties. Additionally, the Office of the
Comptroller of the Currency has communicated its adamant position that no
documents involving regulatory privilege be delivered to your clients in that they
are not members of the Board of the Bank and are not subject to the oath taken by
directors of national banks. Moreover, much of the documentation requested has
significant customer privacy and attorney-client privilege implications.
Furthermore, the documents include proprietary and competitive information that,
if disclosed (including to shareholders; remember the Bank’s largest in market
competitor is a shareholder), would permanently damage the Company and the
Bank. ‘

The Company would be willing to discuss a stipulation to a Writ of Mandate
specifying the documents that will be produced accompanied by a stipulated
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Protective Order which would govern use and any subsequent disclosure by your
clients of the materials produced to them. Failing such a stipulation, it is our view
that the unique position of the Company and Bank as guardians of private
customer data and the invasive aspects of this request will require adjudication by
a Court to determine the nature and extent of production and the limitations on
your clients as to disclosure of information contained in the documents. Finally,
in any case the timing of such a production will have to accommodate the Bank’s
ability to conduct its normal business, a concern that seems not to have occurred
to your clients.

Please be assured that the Company and the Bank intend to vigorously enforce
obligations with respect to customers and the right of those customers to have
financial information retained as private under the California Constitution and
related state and federal laws. The Company also intends to seek appropriate
redress against your clients for breach of their fiduciary duties, both existing
breaches and any future breaches.

Please inform me of your position with respect to the matters raised in this letter
so that we can determine how to proceed in the best interests of the Company, the
Bank, its customers and its shareholders. Thank you for your cooperation.

Sincerely yours

.r//

/" Jafnes M. Rockett

{‘CZ Board of Directors, First Financial Bancorp
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Bank of Lodi,

disaffected

directors trade new salvos

MARK ANDERSON / STAFF WRITER

More missiles are bouncing between
top executives of Bank of Lodi's holding
company and three dissident directors.

First Financial Bancorp has asked the

directors to resign from the board, said
one of the three, Stephen Coldani. The
directors say theyll stay, fight for share-
holders, and want to see more of the
bank's documents aod records.

The directors have called for an outside
review of the bank. The executives say it's
been reviewed and the dlrectors are just
stitring up trouble, ‘

-Bank of Lodi is the sole subsxdjary of
First Financial Bam:orp (Bulletin board:
FLLC), also based in Lodi. The dissidents
are former members of the bank's board.

“In a board, you will have disagree-
ments, and that is healthy,” said Bob
Daneke, chief credit officer. for the bank
and holding company. Once a board votes,
however, directors should go with the
majority,

Last week the dissidents senta leﬁer to
the 980 people on the bank’s shareholder
list, responding to a letter the bank sent
shareholders in July, That lefter in tum
was a reaction to a letter sent by the dissi-
dent shareholders in June.

In their newest letter the dissidents
make several claims:

*They say they are being excludcd
from corporate mailings and denied
access to informaiion they're entitled to
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have.

*They rebut assertions by the bank
that they wouldn't sign a “code of con-
duct.”

*They question an assertion made hy
First Financial in its latest earnings release
that said the banlc spent 894,000 “associat-
ed with responding to the disruptive
actions initiated by three dissident direc-
tors.”

“This all started because we wanted an
outside expert to come in and review the
bank, its procedures and its strategy. That
would have cost maybe $20,000," said
Coldani. “So now they say they had to
spend nearly $100,000 to avoid what would
have been a $20,000 review. It makes vou
wonder what they are hiding.”

The directors’ actions are harming the
bank, Daneke said. The company has
heen spending the money to “tell our side
of the story. ... Itis money the hoard defi-
nitely does not want to spend.”

The critical directors are Angelo
Anagnos, a commercial property investor
and a founder of the hank; Coldary, a
farmer and real estate agent; and Kevin
Van Steenberge, president of Lodi Iron
Works Inc. They have said the bank
gpends lavishly on executive and directors
benefits and compensation.

Bank of Lodi is profitable, bhut has
underperformed other community banks
in the Greater Sacramento and Greater
Stockton regions for a decade.
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Bank
of Lodi

NATIONAL ASSOCIATION

701 S. Ham Lane, Lodi, Ca. 95242
(209) 367 2058 (209) 367 6968 - Fax

F A X Priw'lggea' Communication

Date. August 22, 2003 To:  Jim Rockett, Esq.
From. Pat Mancebo Company:  Bingham, McCutchen
Pgs/cover: 2 Phone No.: (415) 393-2036

Re: Bank of Lodi, Lodi ' Fax No: (415) 393-2286

*** CONFIDENTIAL ***
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FYI REVIEW REPLY ASAP HaRrD COPY TO FOLLOW COMMENT

Attached is a copy of a letter from the Three received by Bob Daneke at his home
address, today.

Leon asked that I fax the copy to you, for discussion at a later time.
Have a good day ...

o)
/pat

<

Pat Mancebo, Executive Administrative Assistant jo
Leon Zimmermon. President and Chief ¥xecutive Officer
pmancebo@bankoflodi.com

(209) 387 2058

The information in this facsimile is intended for the named recipient(s) only. It may confain
privileged and confidential matter, If you have received this facsimile in error, please notify the sender

immediately by collect call to (209) 367-2058. Please do not disclose the contents to anyone.
Thank you
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August 20, 2003

Mr. Benjamin R. Goehring, Chajyman of the Board
First Financial Bancorp

701 South Ham Lane

Lodi, CA 95242

Dear Mr. Goehring,

We are in receipt of your l